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WELCOME TO THE GALAXY TEAM 


WE WOULD LIKE TO TAKE THIS OPPORT 
TO A MOST UNUSUAL "JOINT VENTURE". WE BELIEVE 
SOCIETY, EVERY MAN OR WOMAN SHOULD HAVE THE 
VEHICLE FOR SUCCESS, THROW TKEMSELVES 


TOWARDS A GOAL AND ULTIMATELY DETERMINE WHETHER 


FAIL. UNFORTUNATELY, MOST AMERICANS SEEM TO HAVE LOST 


ING SPIRIT. PERHAPS, IT HAS EVEN REACHED THE POINT WHERE 
PEOPLE RESENT THE MAN OR WOMAN WHO DOES PIONEER, WE HAVE 
HOWEVER, THAT THE SPIRIT OF OUR ANCESTORS WHO CROSSED THE PLA 
OR WHO DISCOVERED THE MANY INVENTIONS THAT HAVE BENEFITED MANKINI 
THROUGHOUT HISTORY, IS NOT QUITE AS DEAD AS SOME WOULD HAVE 
BELIEVE. THIS SPIRIT IS ESPECIALLY ALIVE IN YOU. 
BY ENTERING GALAXY, DEMONSTRATED A BELIEF IN WHAT, 
STILL A DREAM. WE KNOW, WITH A CONCERTED EFFORT 
THAT THIS "DREAM" WILL BECOME A REALITY 

THE PROGRAM ON THE FOLLOWING PAGES HAS 
THOUGHT OUT AND RESEARCHED. IT 18 A PROGRAM UNDER WHICH THE 
AVERAGE DISTRIBUTOR MAY EARN LARGE SUMS OF MONEY; BUT, MORE 
IMPORTANTLY, IT SHOULD BE THE BASIS OF ANY PRESENTATION OF GALAXY'S 
MARKETING PLAN TO ANY INDIVIDUAL. THAT BEING THE CASE, MAY WE 
SUGGEST AT THIS TIME THAT YOU MEMORIZE 17’ ANDO USE IT. 

IN THE MEANTIME, MAY WE WISH YOU WELL AND MAY YOUR 
DREAMS BE YOUR ONLY BOUNDARIES. 

THE BOARD OF DIRECTORS 


REV. 10/72 
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GALAXY OPPORTUNITY MEETING 


Pi Al dll last rn 


GOOD EVENING, LADIES AND GENTLEMEN, TONIGHT WE WOULD 
LiKE TO PRESENT AN IDEA TO YOU--AN IDEA WHICH COULD REVOLUTIONIZE 
THE FOOO INDUSTRY AND COULD CONCEIVABLY MAKE YOU FINANCIALLY 
SUCCESSFUL BEYOND YOUR GRANDEST DREAMS. KEEP IN MIND THAT WHAT 
YOU ARE ABOUT TO SEE TONIGHT IS A PROVEN VEHICLE FOR SUCCESS AND 
THE MARKETING PLAN WE WILL BE DISCUSSING HAS BEEN USED SUCCESSFULLY 
TO MAKE MEN AND WOMEN THOUSANDS AND EVEN MILLIONS OF DOLLARS. 
LET'S BEGIN THIS DISCUSSION BY EXAMINING THE PRESENT INDUSTRIAL 
SITUATION IN THE WORLD. IT IS A FACT THAT DURING OUR CURRENT 
INFLATIONARY PERIOD, AND EVEN DURING TIMES OF RECESSION, THE FOOD 
INDUSTRY CONTINUES TO FLOURISH. I'M SURE YOU'VE HEARD THE STu.Y 


OF THE MAN WHO, AFTER LOSING HIS FORTUNE IN THE CRASH OF 1929, 


WAS REDUCED TO SELLING APPLES FOR A LIVING. OBVIOUSLY, THIS MAN 


WAS AWARE OF THE FACT THAT NEVERYONE'S GOT TO EAT". INDEED, 
FOOD IS THE NUMBER ONE INDUSTRY IN THE WORLD. 

GALAXY FOODS, INCORPORATED HAS DEVISED A REMARKABLE 
NEW WAY OF REACHING AND SERVICING THE CONSUMER. YOU CAN BE PART OF 
THIS REVOLUTIONARY NEW SERVICE WHICH WE BELIEVE MAY SWEEP THE NATION. 
OUR CONCEPT IS BASICALLY A PHONE ORDER, HOME DELIVERY SERVICE FOR 
ALL SUPERMARKET ITEMS, ALLOWING THE CONSUMER TO LOOK IN A CATALOG, 
SELECT ALL THE NAME-BRANC ITEMS SHE WOULD ORDINARILY PURCHASE IN 
THE SUPERMARKET, CWHETHER THEY BE FOOD, NON-FOOD, FROZEN FOOD, 
MEAT, PRODUCE, DAIRY, ETC.), PHONE IN AND HAVE “HE ORDER DELIVERED WITH- 
OUT HAVING TO PAY A DELIVERY CHARGE, BUY A FREEZER OR SIGN A 
CONTRAC*; AND THE PRIZES FOR ALL THIS MERCHANDISE LISTED IN THE 
CATALOG ARE HIGHLY COMPETITIVE WITH THOSE IN SUPERMARKETS. TO 


BEST ILLUSTRATE BOTH THE SERVICE AND HOW YOU COULD BE INVOLVED, I 
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WOULD LIKE TO INTRODUCE 


GOOD EVENING, LADIES AND GENTLEMEN. 
BILITY TODAY TO SHOW YOU WHAT THE FOOD-FONE SERVICE 
AND TO EXPLAIN HOW YOU CAN EARN LARGE SUMS 
RECRUITING SALESMEN AND HAVING THEM INTRODUCE 
CONSUMERS. YOUR POSITION WOULD BE ONE OF MANAGEMENT, 
SMART BUSINESSMAN MUST REALIZE THAT ONLY AS Ak 
EVER REACH REAL FINANCIAL SUCCESS. 
LET US SAY THAT YOU ARE IN A MANAGEMENT 
GALAXY FOODS, YOUR JOB TO RECRUIT SALESMEN TO 
FOOD-FONE TO THE CONSUMERS. ¥O SEMPLIFY MATTERS, E LELUSTRATE 
FIRST, HOW OUR SERVICE WILL EARN MONEY FOR YOUR SALESMEN. THE 
AVERAGE FULL-TIME SALESMAN SHOULD BE ABLE TO 
ACCOUNTS PER DAY. WE ARE, OF COURSE, TALKING ABOUT FU 


SALESMEN THAT YOU COULD RECRUIT THROUGH ADS IN NEWSPAPERS 


SIMILAR METHODS. FOR THIS ILLUSTRATION, LET'S ASSUME THAT 


20 NEW ACCOUNTS CAN BE OPENED PER DAY OR 

AVERAGE FAMILY OF FOUR SPENDS APPROXIMATELY 

MARKET PURCHASES, SO LET’ BE CONSERVATIVE AND USE 

AVERAGE PURCHASE OF $25 PER NEW ACCOUNT. THIS WOULD 

SALESMAN A VOLUME OF $2,500 DURING HIS FIRST WEEK WITH GALAXY. 
Now, AS HE IS WORKING AT 5% COMMISSION ON ALL NEW ACCOUNTS, HE 
EARNED $125 HIS FIRST WEEK IN OUR PROGRAM, THATS TS MORE MONEY 
THAN MOST NEW SALESMEN EARN DURING THE FIRST WEEK WITH A NEW 
COMPANY. SO, LET'S SAY HE REPEATS THIS PERFORMANCE DURING HIS 
SECOND WEEK BY ACQUIRING 20 CUSTOMERS PER DAY OR 100 FOR THE WEEK. 
AGAIN, USING THE EXAMPLE OF $25 IN SUPERMARKET PURCHASES FOR EACK 


CUSTOMER, HE WILL HAVE ACQUIRED AN ADDITIONAL $2,500 IN ORDER VOLUME. 
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YOUR SALESMEN WILL BE TRAINED, AS PART 

CONTACT WITH HIS CUSTOMERS, TO DEMONSTRAT 

AND THE COMPLETE PRICE LISTING OF FOODS 

ITEMS AVAILABLE THROUGH THE FOOD-FONE SERVICE 
INITIALLY CONSIST SOLELY OF BRAND NAME Obs, (S$ 
BIRDSEYE, LIPTON, COCA-C¢ 
HUNDREDS MORE). AT A LATER DATE, IT ALS 

OWN PRIVATE LABEL ITEMS PACKAGED ESPECIALLY 

ARE COMPETITIVE WITH NORMAL SUPERMARKET PRICES 
ITEM AVAILABLE IN MAJOR SUPERMARKETS WI 3E AVATI 
FONE. THE CUSTOMERS WILL ALSO BE GIVEN 


CALL FOR REORDERS. 


TRUCKS, FROM OUR OWN WAREHOUSE, AT NO CHARGE 10 THE 

CONTINUAL RESERVICING BY THE SALESMAN UNNECESSARY. 

WILL, HOWEVER, RECEIVE 1% COMMISSION ON THE RESERV! Rove EV 
THOUGH HE IS NOT RESPONSIBLE FOR RECONTACTING THE CUuSsT NOW 
ASSUMING THAT THE CUSTOMERS FROM THE WEEK BEFORE ONLY 

BELOW AVERAGE AMOUNT OF $25 EACH, YOUR SALESMEN WOUL 

OF $2,500 ON WHICH HE IS EARNING HIS 1% REORDER COMMISSION, $ 


COMBINING THIS WITH Hi‘ 
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SALESMAN WOULD HAVE EARNED $150 HIS SECOND WEEK WITH FOOD-FONE. 
CONTINUING, IN HIS VHIRD WEEK, LET'S ONCE AGAIN ASSUME THAT YOUR 
SALESMAN ACQUIRES ONLY 20 CUSTOMERS PER DAY OR 100 FOR THE WEEK. 
STILL USING THE BELOW AVERAGE FURCHASE OF $25 PER CUSTOMER, HE HAS 


ACQUIRED AN ADDITIONAL $2,500 IN VOLUME ON WHICH HE IS EARNING 5%, OR 
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$125. AGAIN, HIS CUSTOMERS FROM THE PREVIOUS 
THEMSELVES OF THE LOCAL FOOD-FONE TELEPHONE 
BRINGING HIS POTENTIAL REORDER VOLUME TO 
1% OR $50. SO, AFTER HIS THIRD 
EARNING A TOTAL OF $175 PER 
AGAIN, LET'S ASSUME HE 
FOR THE WEEK. STILL 
CUSTOMER, HE WILL HAVE A NEW OR 
EARNING THE FULL 5% COMMISSION 
OF $7,500 HIS OLD ACCOUNTS MAY 
EARNING 1% OR $75), HE CAN HAVE 
AFTER ONLY A MONTH WITH GALAXY. 

LADIES AND GENTLEMEN, AFTER 
YOUR SALESMAN COULD BE EARNING $200 A WEEK, 
ON ANY NEW ACCOUNTS THAT HE OPER 

NOW, SO FAR, WE 
EARN BY MERELY INTRODUCING THE 
IS STILL NOT THE REASON 
HOW YOU CAN BE A PART 

THANK YOU AND GOOD EVENING 
IF YOU ARE BEGINNING TO FEEL EXCITED, 
A SHORT TIME AGO, I WAS IN THE SAME POSITION AS YOU ARE IN TONIGHT, 
HEARING ABOUT AN OPPORTUNITY THAT IS ALMOST UNBELIEVEABLE IN ITS SCOPE, 
AT THAT TIME, I WAS MADE TO UNDERSTAND THAT THE RETAIL OPPORTUNITY 


THAT YOU HAVE ONLY PARTIALLY SEEN UP TO NOW, CANNOT EXIST WITHOUT 


A NETWORK OF DISTRIBUTORS WHO HIRE SALESMEN TO BE TRAINED TO ACQUIRE 
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ACCOUNTS AND EFFECTIVELY ESTABLISHING A 
TO MEET THE NEEDS OF 
THIS PROGRAM WOULD HAVE 
FOR SUCCESS. 
AT THE PRESENT 
DISTRIBUTORS AND F 
FOR NEW YORK STATE 
YOU CAN BEGIN WITH 
OR FIELD MANAGER. 
OVERRIDES AS THEY ARE CALLED), 
ILLUSTRATE THIS, LET'S ASSUME YOU START 
GALAXY. NOW, THIS IS YOU-~-L 
METHODS OF RECRUITING AT YOUR 
SALESMEN IN YOUR FIRST MONTH. 
CAN PRODUCE RETAIL SAL 
BUT, FOR THE SAKE OF TH 
THAT YOU HAVE RECRUITED 
WEEK, EACH, AT THE 
YOU ARE WORKING Al 
MEN ARE AT 5%, LEAVING YOU 5% OVERRIDE ON 
YOU HAVE EARNED $500 DURING THAT MONTH. 


COMMISSION ON RESERVICED ORDERS, LEAVING YOU A 27% OVERRIDE ON 


RESERVICED ORDERS; YOUR SALESMEN GET 1%. YOUR SALESMEN HAVE AN 


CASSUMED) VOLUME OF $5,000 EACH OR A TOTAL OF $10,000 AFTER ONE 
MONTH, SO AFTER YOUR FIRST MONTH WITH GALAXY, YOU COULD BE EARNING 


2% OF $10,000 PER WEEK, OR $200 PER WEEK IF YOU NEVER HIRED ANOTHER 
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SALESMAN AND IF THE TWO YOU HAD HIRED IN 


ACQUIRED ANOTHER CUSTOMER, YOU 
YEAR FROM THE EFFORTS OF ONLY YOUR 
SALES. 
IF YOU ARE AMBITIOUS AND WISH 
YOUR EARNINGS, LET'S LOOK AT TOUR SECOND 
AGAIN, LET'S ASSUME THAT YOU 
TO ACQUIRE ACCOUNTS FOR YOU. Lc 
SALESMEN REACH A VOLUME OF ONLY $5,000 PER 
VOLUME AFTER THEIR FIRST MO AND THAT THE 
YOUR PREVIOUS MONTH DO NOT ACQUIRE ANY NEW ACCOUNTS 
SECOND MONTH. AT THIS POINT YOU STILL WOULD 
VOLUME OF $5,000 A WEEK OR A TOTAL NEW ORDER VOLUME Of 
AT YOUR 5% OVERRIDE, YOU WOULD STILL HAVE EARNED 3500 IN NEW 


COMMISSIONS THAT MONTH. BUT YOUR REORDER VOLUME COULD NOW 


$20,000, AND AT 2% OVERRIDE ON REORDER VOLUME, 


EARNING AT THE RATE OF $490 PER WEEK, 
MONTH. 

LET'S CARRY THIS EXAMPLE INTO YOUR 
GALAXY. ONCE AGAIN, ALL YOU RECRUIT 15 TWO 
PRODUCING $5,000 PER WEEK, EACH, IN VOLUME, AND FO THIS EXAMPLE 
NONE OF YOUR PREVIOUS SALESMEN ARE PRODUCING ANY NEW VOLUME. THIS 
WOULD GIVE YOU THE SAME INITIAL ORDER VOLUME OF $10,000 PER WEEK 
AT THE END OF YOUR THIRD MONTH. AT THIS POINT, YOU MIGHT WANT TO 
CONSIDER ELEVATING TO THE POSITION OF A DISTRIBUTOR, FOR MANY 
REASONS: ONE REASON IS 15% COMMISSION ON NEW ORDER VOLUME, WHICH 
MEANS YOU COULD RECEIVE A 10% OVERRIDE ON NEW ORDERS AND A 5% 


COMMISSION ON REORDERS, WHICH MEANS YOU COULD BE EARNING 4% OVERRIDE 
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ON RESERVICED ORDERS. YOUR INITIAL 
TO BE AT A TOTAL OF $10,000, ON WHICH YOU 
OVERRIDE, OR $1,000 A MONTH. 
$30,000 A WEEK AT THE END OF 
BE EARNING 4% OVERRIDE. SO, 
COULD BE EARNING $1,200 
EVEN IF YOU NEVER HIRED ANOTH 
SALESMEN YOU HAVE HIRED IN 
ORDERS. ON THIS BASE, AND CARRYING THIS 
12 MONTHS, MEANS YOU COULD EARN OVER $60,600 PE 

IN MY OPENING STATEMENTS I SA! 
DISTRIBUTORS WAS NECESSARY BEFORE ACCOUNTS COUl 
SERVICED AND THAT THE INVENTORIES NECESSARY 
TO BE ESTABLISHED. IN ORDER TO AID GALAXY IN ACC 
GOALS, WE HAVE DEVISED AN ADDITIONAL PROGRAM WHICH 
TEMPORARY BASIS TO FIELD MANAGERS AND DISTRI 
PROVIDE A TEMPORARY INCOME. 

LET'S FIRST REVIEW BRIEFLY 
OF GALAXY: THE FIRST POSITION IS THA 
AT AN INITIAL ORDER COMMISSION OF 5% ANE 
AND HIS FUNCTION IS TO INTRODUCE FOOD-FONE SERVICE TO THE CONSUMER. 

THE NEXT POSITION IS THAT OF A FIELD MANAGER. HE WORKS 


AT 10% COMMISSION ON INITIAL ORDERS AND 3% REORDER COMMISSION. FOR 


HIS $3,000 INVESTMENT, HE WILL BE ELIGIBLE TO RECEIVE 5% OVERRIDE 


ON THE INITIAL ORDER VOLUME OF HIS SALESMEN, 2% OVERRIDE ON THE 
REORDER VOLUME OF THESE SALESMEN, HIS FULL COMMISSION OF 10% ON 


INITIAL ORDERS AND 3% ON REORDERS ON HIS PERSONAL VOLUME: PLUS, HE 
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1S RECEIVING TRAINING FOR HIMSELF 
GALAXY FOOD'S OPERATIONS, TRAINING 
MEMBERSHIP IN GALAXY-CHARGE, WHICH 
HIM STEADY, REPEAT BUSINESS. GALAXY~CHA 
ENABLE HIS QUALIFIED CUSTOMERS 
CHARGE THEM ON A MONTLY BASIS. 
INVESTMENT, BE ALLOWED UNLIMITEC 
SERVICE FOR ALL HIS CUSTOMERS. 
TO REDEEM PREMIUM COUPONS ANE 
FURTHERMORE, HE WILL BENEFIT FROM GALAXY'S CONTINUING ADVERTISING 
CAMPAIGN, WHICH WILL GENERATE CONSUMER LEADS FOR HIM. 
THE HIGHEST POSITION IN GALAXY IS THAT OF A DISTRIBUTOR, 
HIS INVESTMENT IS $7,000, FOR WHICH HE RECEIVES A 15% COMMISSION 
ON INITIAL ORDERS AND 5% REORDER COMMISSION, WHICH MEANS 
DISTRIBUTOR HE RECEIVES 5% OVERRIDE ON THE INITIAL ORDER 
OF ALL THE FIELD MANAGERS IN HIS ORGANIZATION, AS WELL 
OVERRIDE ON ALL REORDER VOLUME, 
NOW THAT YOU HAVE A BASIC 

PLAN, LET'S PUT YOU IN THE POSITION OF 
MAY SEE AND UNDERSTAND THE TEMPORARY OPPORTUNITY FOR INCO 
JUST MENTIONED. YOU MAY, IF YOU WISH, EARN COMMISSIONS BY INTRODUCING 
POTENTIAL FIELD MANAGERS AND DISTRIBUTORS TO OUR PROGRAM, FOR EACH 
FIELD MANAGER YOU INTRODUCE YOU WILL EARN A FINDER'S FEE OF $1,050. 
NOW, IF THIS FIELD MANAGER DECIDES TO ELEVATE TO THE POSITION OF 
DISTRIBUTOR BY INVESTING AN ADDITIONAL $4,000, YOU, AS THE 


SPONSORING DISTRIBUTOR, WOULD RECEIVE AN ADDITIONAL COMMISSION OF 


$1,400, FOR A TOTAL OF $2,450. WHEN THIS ELEVATION OCCURS, THE 


NEW DISTRIBUTOR TAKES ALL OF HIS ACCOUNTS AND SALESMEN WITH HIM. YOU 
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THEN CEASE TO EARN INCOME FROM HIS ORGANIZATION. 


DISTRIBUTOR, INTRODUCE ANOTHER DISTRIBUTOR, YOU 


$2,450 FINDER'S FEE AT THAT TIME. HOWEVER, YOU 


OVERRIDES ON THE NEW DISTRIBUTOR 

OF YOUR FIELD MANAGERS INTRODUCES ANOTHER NEW 

WILL EARN A $700 FINDER'S FEE, AND YOu, 

DISTRIBUTOR, WOULD RECEIVE A $350 OVERRIDE, 

MANAGER WOULD NOW BE IN YOUR ORGANIZATION AND 

TO THE NORMAL RETAIL OVERRIDES ON THIS NEW FIELD 
ORGANIZATION. SHOULD ONE OF YOUR FIELD MANAGERS 
DISTRIBUTOR, YOUR FIELD MANAGER WOULD RECEIVE 

FEE AND YOU, AS THE SPONSORING DISTRIBUTOR, WILL RECE 


BALANCE OF THE FINDER'S FEE OF 1,750. 


LADIES AND GENTLEMEN, I FEEL SURE THAT AFTER YOU 
UNDERSTAND OUR MARKETING PROGRAM AND THE FANTASTIC SERVICE THAT 
WE CAN OFFER TO THE CONSUMER, YOU WILL WANT 1 JOIN US 
TO SUCCESS. 

AT THIS TIME, WE WISH TO EMPHASIZE THAT GALAXY FOODS, INC. 

IS NOT OFFERING FOR SALE ANY STOCK OR SECURITIES FOR THE INVESTMENTS 
DISCUSSED EARLIER. IN RETURN FOR THE INVESTMENT, AN INDIVIDUAL 
IS RECEIVING A FRANCHISE WHICH WILL ENABLE HIM TO PARTICIPATE IN 
GALAXY'S FOOD-FONE AND ALLIED PROGRAMS, AND ACQUIRE CUSTOMERS FOR 
GALAXY'S FOOD OPERATIONS. INVESTMENTS ARE AVAILABLE ONLY TO 


RESIDENTS OF NEW YORK STATE. 


INTRODUCE GUEST SPEAKER 
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GALAXY FOODS 
#1) 


1929 


EVERYONE'S 


2ND_ SPEAKER 


20 4% 5 


20 X 5 
20 xX 5 


20 X 5 = 100 X $25 2500 - 5% 75 @ 


2 MONTHS - $200 A WEEK @ 1% Re nee ce 


3RD SPEAKER 


$5000 x 2 $10,000 - 5% = $500 MO. + $200 


$5000 X 2 = 10,000 - 5% = 500 MO. 
20,000 + $400 WEEK 


$5000 x 2 10,009 -10% =1,000 MO. 
30,000 +$1,200 WEEK 


10% 
$2450 $1750 4% 


$1400 $1400 


5% INIT. 
$1050 $350 2% RE-ORD. 


BUS TRNG. 
$700 SALES TRNG. 
GAL CHG. 
ADV, PROGRAM 
FREE DELIVERY 
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BALAKY #0008 INTORMD 


PART 


PROCEDURES = RULES & REGULATIONS 


INTRODUCTION 


THE PURPOS: OF THIS MANUAL 
WITH A FOUNDATION TO 20 A COMPETENT 
ORGANIZATION. 


THIS MANUAL OUTLINES THE GALAXY MARKETING 
PROVIDES ILLUSTRATIONS OF HOW THIS REMARKABLE IDEA 


HEREIN LIES AN EXPLANATION OF A PLAN 
MUCH SUCCESS TO THOSE WHO USE IT PROPERLY. 


YOUR FINANCIAL SUCCESS IN GALAXY DEPE 


ATTITUDE, WILLINGNESS TO WORK AND YOUR KNOWLEDGE 


THIS MANUAL CONTAINS MUCH OF THE KNOWLEDGE YOu 


LEARN THIS INFORMATION FULLY! 
INFORM ANYONE ABOUT THIS CONCEPT. BEAR 
HONESTY, SINCERITY, WORK AND KNOWLEDGE WIL 
SUCCESS. 


HE TWO DISTRIBU 
AN INDIVIOUAL MUST 
TOR IN ORDER TO BECOME A D 
HE MUST COMPLETE 
HIS SPONSOR MUST FORWARD TO THE COMPANY. 
A DISTRIBUTOR MAY OPERATE ON ONE OF 7 
MANAGER CR DISTRIBUTOR. TKE POSITION AT WHICH 


N i? S 


F 
c 
SH( 


WHICH 


FIELO 


NTERS GALAXY 


DEPENDS UPON ONE'S CAPITAL INVESTMENT ANDO AMBITION, 


THE DISTRIBUTOR CAN SELECT HIS OWN POS! 


) 


TION AND MAY EARN 


FINDER'S FEES THROUGH INTRODUCING NEW FIELD MANAGERS AND/OR 


DISTRIBUTORS TO GALAKY. AT SUCH TIME AS RETAIL 


OPERATIO 


IN ANY AREA, THE DISTRIBUTOR MAY THEN EARN COMMISSION ON 
VOLUME, BASED ON HIS PERSONAL EFFORTS AND EFFECTIVENESS 
AREA. WHAT DEGREE OF SUCCESS HE ATTAINS IS DIRECTLY PROPORTIONATE 


TO HIS WILLINGNESS TO LEARN AND TO WORK AND HIS 


DESIRES AND 


NS BEGIN 


RETAIL 
IN THAT 


INTERESTS. 
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THE FIELD MANAGER 


PROCEDURE FOR BECOMING A FIELD MANAGER: 


€1) AN INDIVIDUAL MAY BECOME A FIELD MANAGER IN ONLY ONE WAY: 

HE INVESTS $3,000 CUPON COMPLETION OF AN APPLICATION AND AGREE- 
MENT FORM), AND UPON NOTIFICATION OF ACCEPTANCE BY THE COMPANY, 
HE MAY BEGIN AS A FIELD MANAGER. 


(2) HE MUST BE INTRODUCED TO GALAXY IN THIS MANNER BY A DISTRI- 
BUTOR OR ANOTHER FIELD MANAGER; HOWEVER, HE IS REGISTERED IN THE 
ORGANIZATION OF THE FIRST DISTRIBUTOR ABOVE HIM ON THE ORGANI ZA- 
TIONAL CHART. THE DISTRIBUTOR OR FIELD MANAGER WHO INTRODUCED 
HIM TO THE PROGRAM WILL RECEIVE A COMMISSION FOR HIS EFFORTS. 


C3) FOR HIS INVESTMENT HE WILL RECEIVE: TRAINING PROVIDED BY 
GALAXY IN THE BUSINESS ASPECTS OF GALAXY; TRAINING FOR ALL 

SALES PERSONNEL HE RECRUITS; A FINDERS FEE OF $750 FOR SPONSORING 

A NEW FIELD MANAGER OR DISTRIBUTOR INTO GALAXY; 10% COMMISSION ON ALL 
INITIAL ORDER RETAIL VOLUME HE PERSONALLY CREATES; 3% COMMISSION 

ON ALL REORDER VOLUME FROM HIS PERSONALLY-ACQUIRED ACCOUNTS; FREE 
DELIVERY SERVICE TO ALL ACCOUNTS ACQUIRED BY HIS ORGANIZATION WITHIN 
DESIGNATION AS "OPERATING RETAIL TERRITORY" AND MEMBERSHIP, AT 

NO COST TO HIMSELF, IN GALAXY-CHARGE, WHEN OPERATIVE. HE WILL 

ALSO BE ALLOWED TO PARTICIPATE CAT NO CHARGE) IN GALAXY'S 
ADVERTISING CAMPAIGN TO GENERATE LEADS FOR RETAIL CUSTOMERS. 


C4) THE FIELD MANAGERS RESPONSIBILITIES ARE: 


INITIALLY, UNTIL RETAIL OPERATIONS BEGIN IN HIS AREA, HE 
MAY CONTRIBUTE TO GALAXY'S GROWTH BY IIWTRODUCING NEW FIELD 
MANAGERS AND/OR DISTRIBUTORS TO THE COMPANY. 


HE SHOULD PERSONALLY ACQUIRE RETAIL ACCOUNTS WHEN HIS AREA, 
OR ANY AREA HE WISHES TO WORK IN, IS DESIGNATED BY THE COMPANY 
AS AN "OPERATING RETAIL TERRITORY". 


THE FIELD MANAGER MAY ALSO RECRUIT SALES PERSONNEL. SINCE 
THESE SALES PERSONNEL WILL BE PAID THEIR COMMISSIONS THROUGH GALAXY, 
IT 1S ESSENTIAL THAT THEIR APPLICATIONS BE FILED WITH THE COMPANY. 
THEY MUST ALSO ATTEND COMPANY-PROVIDED TRAINING. 


THE FIELD MANAGER SHOULD MAKE CERTAIN THAT EVERYONE IN HIS 
ORGANIZATION HAS A THOROUGH KNOWLEDGE OF THE COMPANY'S MARKETING 
CONCEPT. HE SHOULD SEE THAT EVERYONE IN HIS ORGANIZATION IS 
INSTILLED WITH THE DESIRE TO REACH HIS FINANCIAL GOAL. 
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THE FIELD MANAGER SHOULD MAKE SURE THAT HIS SALES PERSONN 
ARE AWARE OF THE ADVANTAGES OF BEING FIELD MANAGERS. 


TO INSURE HIS SUCCESS, THE FIELD MANAGES 
TRAINING CLASSES, AS PROVIDED FOR HIM BY HIS 


INI 


THE FUNCTIONS OF A FIELD MANAGER ARE: 


THE FIELD MANAGER EARNS PROFITS, BOTH *ROM HIS OWN PERSONAL 
SALES AND THE VOLUME OF HIS SALES ORGANIZATIO 


IN OTHER WORDS, A FIELD MANAGER WHO RECRUITS 10 SALES 
PERSONNEL IN A MONTH, WHO EACH ACQUIRE 40 ACCOUNTS DURING 
AND ASSUMING THAT EACH ACCOUNT ORDERS $25.00 PER WEEK, WILL HAN 
AN ORGANIZATIONAL REORDER VOLUME OF $109,000 PER WEEK BEGINNING 
HIS FIFTH WEEK. 


SINCE HIS SALES PERSONNEL RECEIVE 1% REORDER S10N, ANE 
HE RECEIVES 3% REORDER COMMISSION, HE WOULD THEN BE RECETV NG A 
2% OVERRIDE, AND 2% OF $10,000 PER WEEK 18 $200 PER WEEK. THIS 


INCOME WOULD CONTINUE EVEN IF NO NEW ACCOUNTS WERE ACQUIRE! AS 


Le a a ey 


LONG AS THE EXISTING ACCOUNTS AVAIL THEMSELVES OF GALAXY 'S SERVICES. 


WHEN A FIELD MANAGER ELEVATES TO THE POSI 
HIS ACCOUNTS AND THOSE OF HIS SALES ORGANIZATI 
ORGANIZATION. 


TION OF A DISTRIBUT 
ON, REMAIN IN 


THE DISTRIBUTOR 
PROCEDURE FOR BECOMING A DISTRIBUTOR: 


AN INDIVIDUAL MAY BECOME A DISTRIBUTOR BY INVESTING $7,000 
UPON NOTIFICATION 

OF ACCEPTANCE BY THE COMPANY, HE MAY BEGIN AS A © UTOR. A 
FIELD MANAGER MAY ELEVATE TO THE POSITION OF DISTRIBUTOR BY INVESTING 
AN ADDITIONAL $4,000 AND BY COMPLETING THE FIELD MANAGER'S ELEVATION 
FORM (GAL 101). HE MUST REALIZE THAT AS A DISTRIBUTOR HE 15 IN A 
HIGH POSITION OF LEADERSHIP IN THE FIELD AND THAT HIS CONDUCT AND 
ACTIONS MUST EXEMPLIFY THE BASIC CONCEPTS OF GALAXY. 


THE DISTRIBUTORS RESPONSIBILITIES ARE: 


THE DISTRIBUTOR IS CONSIDERED TO BE THE LINK BETWEEN THE 
CORPORATION AND THE PUBLIC. 

THE DISTRIBUTOR MUST REFLECT THE ATTITUDES OF THE COMPANY 
CONCERNING THE FREE ENTERPRISE SYSTEM AND HONESTY AND SINCERITY IN 
DEALING WITH PEOPLE. 

THE DISTRIBUTOR, BECAUSE HE IS IN THIS POSITION OF LEACERSHIP, 
SHOULD BE THOROUGHLY VERSED IN ALL PHASES OF THE PROGRAM, BOTH THE 
RETAIL AND BUSINESS ASPECTS. 
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THE DISTRIBUTOR SHOULD CONTINUE TO TRAIN HIMSELF FROM ALL 
joe COMPANY MANUALS AND LITERATURE, AND HE SHOULD PERIODICALLY ATTEN 
DISTRIBUTOR'S TRAINING CLASSES TO KEEP ABREAST OF ALL NEW AND 
DEVELOPING CHARACTERISTICS OF THE FOOD INDUSTRY AND GALAKY'S 
OPERATIONS. 

THE RESPONSIBILITIES OF THE FIELD MANAGER APPLY TO A OISTRIE TOR, 
BUT THERE ARE GREATER RESPONSIBILITI REA’ OR THIS 
TOP POSITION. 


ES AND 


ONLY A DISTRIBUTOR MAY OBTAIN A COMPANY POSITION, 50 IT 
- THE RESPONSIBILITY OF THE DISTRIBUTORS IN THE FIELD TC AID A 
FIELD MANAGERS TO ACHIEVE THE POSITION OF DISTRIBUTOR SHOULD THEY 


SO DESIRE. 


THE FUNCTIONS OF A DISTRIBUTOR: 


THE DISTRIBUTOR EARNS PROFITS, BOTH, FROM HIS PERSONAL SALES 
AND THE VOLUME OF HIS SALES ORGANIZATION. 


IN OTHER WORDS, A DISTRIBUTOR WHO RECRUITS 10 SALES PERSONNEL 
IN A MONTH, EACH OF WHOM ACQUIRES 40 ACCOUNTS DURING THAT MONTH 
AND ASSUMING THAT EACH ACCOUNT ORDERS $25.00 PER WEEK, WiLL HAVE 
AN ORGANIZATIONAL REORDER VOLUME OF $11,900 PER WEEK, BEGINNING 
HIS FIFTH WEEK. 


SINCE HIS SALES PERSONNEL RECEIVE 1% REORDER COMMISSION AND 


HE RECEIVES 5% REORDER COMMISSION, HE THEN WOULD BE RECEIVING A 
&® OVERRIDE, AND 4% OF $10,000 PER WEEK IS $400 PER WEEK. THIS ° 


INCOME WOULD CONTINUE EVEN IF NO NEW ACCOUNTS WERE ACQUIRED, AS 
LONG AS THE EXISTING ACCOUNTS AVAIL THEMSELVES OF GALAXY'S. SERVICES. 


sRAM, HE WILL 


WHEN THAT 


DISTR] BUTOR INTRODUCES A FIELD MANAGER INTO THE PRO 
RECEI'/E A ONE-TIME FINDERS FEE FROM GALAXY OF $1,050; 

NEW FIELD MANAGER SEES THE ADVANTAGES OF BEING A DISTRIBUTOR AND 
MA“<éS THE ADDITIONAL INVESTMENT, THE ORIGINAL SPONSORING DISTRIGSUTOR 
WILL RECEIVE AN ADDITIONAL $1,400. WHEN A FIELD MANAGER SPONSORS 

A NEW FIELD MANAGER INTO GALAXY, THE ORIGINAL SPONSORING DISTRIBUTOR 
WILL RECEIVE $350 INITIALLY AN? “iN ADDITIONAL £1,400 WHEN THAT NEW 
FIELD MANAGER BECOMES A DISTRIBUTOR. 


THE DISTRIBUTOR ALSO EARNS 5% OVERRIDE ON ALL THE INITIAL ORDER 
VOLUME OF HIS FIELD MANAGERS AND 2% OVERRIDE ON ALL THEIR RETAIL 
REORDER BUSINESS. HE IS PAID THESE COMMISSIONS MONTHLY. 


THUS, WHEN THE ORGANIZATION OF A FIELD MANAGER ATTAINS A REORDER 
VOLUME OF $10,000 PER WEEK, THE DISTRIBUTOR-SPONSOR OF HIS ORGANI ZA- 
TION RECEIVES A COMMISSION CHECK FOR $800 OR 2% OF $10,000 PER WEEK, 
AT THE END OF A MONTH. 
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IF POSSIBLE, THE D 
FIELD MANAGERS THE DESIR 


THE DISTRIBUTOR SHOULD REMIND HIS 
FIELD MANAGERSHIPS THEY CREATE BELONG 
INFORM THEM OF THE ADVANTAGES OF BEING 


THE SPONSORING DISTRIBUTO 
SHES TO ELEVATE TO THE POSITION 
OPERATES IN THIS RELEASE al AC CEPTING 
FORM CGAL 101) AND A CERTIFIED CASHIE 
PAYABLE TO GALAXY FOODS, INC. 


COMBINATION OF SPONSORSHIP 


ALTHOUGH THERE ARE THREE OISTRIBUTORSHIP LEVELS 
ALL OF THEM MAY NOT EXIST IN EVERY QRGANIZATION. IN 
A SALESMAN MAY BE SPONSORED BY A DISTRIBUTOR WITH NO 
INVOLVED. 


ON ANY ORGANIZATIONAL CHART. WHEN YOU TRACE THE 
SPCNSORSHIP FROM THE DISTRIBUTOR TO THE SALESMAN, YOL 
ONLY TWO al la ARRANGEMENTS : 


en 


OWNERSHIP OF DISTRIBUTORS: 


SHOULD A SET OAT TON OCCUR IN WHICH TWO DISTRIBUTORS ARE ATTEMPTING 
TO RECRUIT THE SAME INDIVIDUAL, THE ITION SHOULD BE CLEARLY UNDER- 
STOOD: AN INVITATION TOG AN OPPORTUNITY PRES TATION CSUCH AS A. PHONE 
CALL. OR LETTER), DOES NOT ENTITLE THE SOLICIT TO THE. GUEST. ANY 
NUMBER OF DISTRIBUTORS MAY INVITE iE GUEST TO A PRESENTATION. 


THIS IS WHY YOU SHOULD PICK UP YOUR GUEST AND BRING HIM TO THE 
PRESENTATION. THIS ACTION REMOVES’ ALL DOUBT AS TO WHO IS SPONSORING 
THE GUEST. WHEN SOMEONE ELSE BRINGS A GUEST TO THE PRESENTATION 
WHOM YOU HAVE INVITED, HAVE THE GOOD SENSE TO LEAVE THE GUEST ALONE, 
UNLESS YOU ARE ASKED TO HELP THE SPONSOR. AT ANY RATE, THE GUEST HAS 
THE FINAL CHOICE AS TO WHOM HIS SPONSOR WILL BE. 
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THE NEW DISTRIBUTOR BELONGS TO THE ONE WHO GET 


ON THE APPLICATION AND AGREEMENT FORM AN 
BUT NEVER YIELD TO THE TEMPTATION OF TRY 


D OBTAINS H 


ING TO SPONSOR 


. 


WHO BELONGS TO ANOTHER DISTRIBUTOR. WHEN THIS TYPE 
| 


PROVEN BEFORE THE GRIEVANCE COMMITTEE, I 
OF THE DISTRIBUTORSHIP OF THE INDIVIDUAL 


THE DISTRIBUTORS ASSOCIATION: 


DEFINITION: THE ASSOCIATION IS A GROUP OF DISTRIBUTORS 


A VOLUNTARY CO- 


FIELD MANAGERS IN A GIVEN AREA, ACTING I 


me e meri 
t 12 rRUU TU 


WHO'S AT FAULT 


N 


OPERATIVE EFFORT TO PARTICIPATE IN THE SHARING OF 


SUGGESTED PROCEDURES FOR THE FORMATION OF AN ASS 


FIVE OR MORE DISTRIBUTORS AND FIELD MANAGERS IN THE 


AREA MAY FORM AN ASSOCIATION FOR THE PUR 


POSE OF PRO! 


MEETING LOCATIONS, AN OFFICE OUT OF WHICH TO CONDUC 


OR FOR THE PURPOSE OF ESTABLISHING FINE 
DISTRIBUTORS AND THE COMPANY. 


GALAXY MUST BE INFORMED, IN WRITING 


LISTING THEIR NAMES, ADDRESSES, STATUS (€ 
AND SOCIAL SECURITY NUMBERS. 


GALAXY MUST BE INFORMED OF THE SCHE 
OPPORTUNITY PRESENTATIONS AND BUSINESS T 


PROPOSED ASSOCIATION MEMBERS SHOULD THEN CONTACT GALAKY 


OF THE ASSOCIATION. 


GALAXY RECOMMENDS THAT A PRESIDENT 
THAT DUES BE COLLECTED AND THAT BUSINESS 
DETERMINE WAYS OF IMPROVING THE EARNING 
OF THE ASSOCIATION. 


COMMUNICA 


, ABOUT THE 


DISTRIBUTOR 


eT 


FORMATION 
AN ASSOCIATION. THE PROPOSED MEMBERS MUST BE IDENTIFIED 


OR FEL 


ep kee 
YE TNE 


DULE AND LOCATION 
RAINING MEETINGS. 


AND TREASUR 

MEETINGS BE 

CAPACITY OF 
e 
I 


GALAXY RECOMMENDS, ALSO, THAT THE ASSOCIATION! 


DUES BE BASED ON THE ESTIMATED COSTS YO 


BE INCURRED. 


FIXED 


BY 


FOR 


ie 
TIONS BETWEEN 


ee Ss 
Mi 


THE 


APPR O 


MARIATL 


THESE RULES AND REGULATIONS ARE HEREBY INCORPORATED I? 


41M 


FRANCHISE AGREEMENT BY REFERENCE; SECTION 2, PARAGRAPH A 


(1) DISTRIBUTOR AGREES TO UPHOLD AND AB 
TIONS CAND ALL SUBSEQUENT CHANGES) ESTABL 

(2) DISTRIBUTOR IS RESPONSIBLE FOR ALL RULES AND 
ENUMERATED HERE BUT WHICH ARE CONTAINED IN OTHER 
TIONS. 


(3) DISTRIBUTOR AGREES TO MAKE ONLY THOSE CLAIMS REGARDING 
SERVICE THAT ARE AUTHORIZED IN WRITING BY THE COMPANY. FURT 
THE DISTRIBUTOR AGREES NEVER TO GIVE FALSE OR MISLEADING IN 
TION CONCERNING THE SERVICE OR THE COMPANY, AND TQ HOLD T 
HARMLESS FROM ANY CLAIM FOR DAMAGES RESULTING FROM ANY 
MISREPRESENTATION. 


(4) DESTRIBUTOR AGREES NEVER TO STATE OR IMPLY, EITHER BY 
OR REPRESENTATION, THAT HE IS AN EMPLOYEE OR AGENT OF TH 
DISTRIBUTOR MUST CLEARLY INDICATE HIS STATUS AS AN 
CONTRACTOR ON ALL BUSINESS TRANSACTIONS AND FORMS. 


GALAXY FOR ANY PROMOTION OR ADVERT 
DISTRIBUTORSHIP. 


C5) DISTRIBUTOR AGREES TO OBTAIN PR 
1s 


IOR WRITTEN APPRON 
Y 
A 


hit OF THE erpywre 
i” we La » wie SZ ew 


is 


(6) DISTRIBUTOR AGREES NOT TO USE THE NAME "GALAXY 

ON OR IN ANY ADVERTISING OF HIS DISTRIBUTORSHIP WITHOL 

IT CLEAR THAT HIS STATUS IS THAT OF INDEPENDENT DISTRIBUTS 
THIS COMPANY. THE TERM "INDEPENDENT DISTRIBUTOR" MUST 
ALL BuUsINESS CARDS AND ADVERTISING. 


(7) NO ONE IS AN AUTHORIZED DISTRIBUTOR UNTIL 
ACCEPTED INTO ITS RECORDS AN APPLICATION AND 
BY THE INDIVIDUAL. 


(8) DISTRIBUTOR AGREES NOT TO REPRODUCE OR DUPLICATE ANY SALES 
AIDS OR LITERATURE BEING SOLD BY THE COMPANY WITHOUT PRIOR WRITTEN 
APPROVAL FROM THE COMPANY. 


(9) DISTRIBUTOR AGREES NOT TO ENTER INTO ANY BUSINESS TRANSACTION 
WHICH WILL OBLIGATE GALAXY FOODS, INC. IN ANY MANNER. GALAXY WILL 
NOT ASSUME LIABILITY FOR ANY DEBTS INCURRED BY UNAUTHORIZED 
INDIVIDUALS. 
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RULES AND REGULATIONS CONTINUED 


€10) DISTRIBUTOR AGREES NOT TO TRANSFER TO ANOTHER ORGANI ZA- 
TION WITHOUT THE PRIOR WRITTEN CONSENT OF ALL DISTRIBUTORS 
CABOVE HIM IN HIS ORGANIZATION), AND THE COMPANY. 


C11) A FIELD MANAGER MAY NOT SPONSOR OR CO-SPONSOR ANY NEW 
DISTRIBUTOR OR FIELD MANAGER INTO THE BUSINESS IN ASSOCIATION 
WITH ANY DISTRIBUTOR, OTHER THAN HIS ORIGINAL SPONSORING 
DISTRIBUTOR, NOR MAY HE MAKE A DIVISION OF PROFITS, ASSETS OR 
NEW RECRUITS IN VIOLATION OF THE GALAXY MARKETING CONCEPT. 


€12) DISTRIBUTOR UNDERSTANDS THAT A VIOLATION OF ANY COMPANY RULE 
OR REGULATION CONSTITUTES GROUNDS FOR IMMEDIATE TERMINATION BY THE 
COMPANY OF HIS STATUS AS A DISTRIBUTOR. ANY ACT OR INVOLVEMENT 
OF A DISTRIBUTOR, WHICH IS CONSIDERED BY THE BOARD OF DIRECTORS 
TO BE HARMFUL TO THE COMPANY, SHALL CONSTITUTE GROUNDS FOR 
IMMEDIATE TERMINATION OF HIS DISTRIBUTOR STATUS. 


€13) GALAXY RECOGNIZES A DISTRIBUTORSHIP AS AN INDIVIDUAL. 
WHETHER THE DISTRIBUTORSHIP IS A PERSON, PARTNERSHIP, CORPORATION, 
OR SOME OTHER BUSINESS ASSOCIATION. A CORPORATION CANNOT BECOME 
A GALAXY DISTRIBUTOR, BUT INDIVIDUAL DISTRIBUTORS MAY CONDUCT 
BUSINESS THROUGH A CORPORATION. 


C14) IF A DISTRIBUTOR LOSES HIS STATUS AS A DISTRIBUTOR FOR ANY 
REASON HIS ORGANIZATION BECOMES A PART OF THE ORGANIZATION 

OF THE DISTRIBUTOR IMMEDIATELY PRECEDING HIM ON THE ORGANIZATIONAL 
CHART. 


C15) PARTIES TO THE DISTRIBUTOR APPLICATION AND AGREEMENT AGREE 
THAT THE APPLICATION CONSTITUTES A CONTRACT AND IS GOVERNED BY 


THE LAWS OF THE STATE OF NEW YORK. 


€16) DISTRIBUTOR AGREES TO INTRODUCE, OR ALLOW TO BE INTRODUCED, 
TO HIS ACCOUNTS OR ANY ACCOUNTS IN HIS ORGANIZATION, NO MATER 

BY WHOM ACQUIRED, ONLY SUCH PRODUCTS AND/OR SEPYICES AS ARE 
OFFERED BY GALAXY FOODS, INC. OR ANY OF ITS AFFILIATSD COMPANIES, 


€17) DISTRIBUTOR AGREES THAT ALL PERSONAL ORDERS TO THE COMPANY 
FOR ANY MERCHANDISE OR SERVICES SHALL BE ACCOMPANIED BY A 
CASHIERS CHECK OR THE EQUIVALENT METHOD OF PAYMENT. 


C18) DISTRIBUTOR AGREES NOT TO RECRUIT OR SPONSOR ANY OTHER 
GALAXY DISTRIBUTOR INTO ANY VENTURE WHICH WILL HINDER THE 
EFFECTIVE EXECUTION OF HIS DISTRIBUTORSHIP. 


€19) DISTRIBUTOR AGREES TO HAVE A FINANCIAL INTEREST IN ONLY ONE 
GALAXY DISTRIBUTORSHIP AT A TIME. DISTRIBUTOR UNDERSTANDS THAT HE 
CANNOT BE A PART OF TWO SEPARATE DISTRIBUTORSHIPS. 
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C20) DISTRIBUTOR AGREES THAT GALAXY'S OBLIGATION TO PROVID! 
DELIVERY TO CUSTOMERS IS LIMITED TO ANY AND ALL AREAS DESIGNA 
BY GALAXY AS AN "OPERATING RETAIL TERRITORY" AND TO THE COMP/ 
CAPACITY TO DELIVERY WITHIN THE AREA SO DESIGNATED. 


€21) GALAXY SHALL DO ALL IN ITS POWER TO COMMENCE RETAIL OPT 
SHOULD THE "OPERATING RETAIL TERRITORY" CCONSISTING OF FROM 8,9 
TO 12,000 CUSTOMERS) NOT HAVE BEGUN OPERATIONS BY JUNE 30, 1973 
GALAXY AGREES TO: 


A. IF FEASIBLE, CONTINUE IN THE EFFORT TO ESTABLISH 
THE FIRST RETAIL OPERATION. 


GIVE THE OPTION TO THOSE INDIVIDUALS WHO WISH TO 
SELL THEIR DISTRIBUTORSHIPS BACK TO GALAXY, AT AN 
AMOUNT EQUAL TO THE ORIGINAL PURCHASE PRICE LESS 
COMMISSIONS PAID AGAINST IT, LESS TEN (10%) PERCENT 
FOR HANDLING COSTS AND INTERIM OPERATING EXPENSES. 
THOSE INDIVIDUALS WISHING TO SELL MUST NOTIFY THE 
IN WRITING, AFTER THE ABOVE-MENTIONED DATE. THE 
COMPANY SHALL COMPLETE THE RE-PURCHASE WITHIN SIXTY 
C60) DAYS AFTER RECEIVING SUCH NOTIFICATION. 


(22) GALAXY AGREES TO ASSUME ALL RESPONSIBILITY FOR PRODUCT 
LIABILITY AND THERE SHALL BE NO RECOURSE TO ANY SALESMAN, FIELC 


MANAGER OR DISTRIBUTOR FOR ANY CAUSE OF ACTION DUE TO SPOILAGE, 


(23) DISTRIBUTOR AGREES TO COMPLETE THE BASIC BUSINESS MANAG! 
MENT COURSE WITHIN SEVENTY-FIVE (75) DAYS OF REGISTERING WITH 
COMPANY. SHOULD THE DISTRIBUTOR NOT COMPLETE SAID TRAINING, 

COMMISSIONS EARNED AFTER THE SEVENTY-FIVE €75) DAY PERIOD MAY 
WITHHELD BY GALAXY UNTIL SUCH TIME AS THE COURSE IS COMPLETE: 


C24) THE COMMISSION SCHEDULE FOR DISTRIBUTORS, FIELD MANAGERS 
AND SALESMEN IS AS FOLLOWS: 


A. INITIAL ORDERS 0-15% FM-10% S$~5% 
B. RE-ORDERS O-' 3% FM- 3% S-1% 


THERE 1S NO MINIMUM WEEKLY, MONTHLY OR YEARLY VOLUME REQUIREMENT 
FOR DISTRIBUTORS OR FIELD MANAGERS, HOWEVER, THERE IS A MINIMUM 
REQUIREMENT OF 30 NEW ORDERS PER CALENDAR QUARTER FOR SALESMEN, 
IN ORDER FOR THEM TO RECEIVE THEIR 1% REORDER OVERRIDE. IN THE 
EVENT THAT THE SALESMAN DOES NOT MEET THIS REQUIREMENT, HE WIL 
BE PLACED ON INACTIVE STATUS BY THE COMPANY AND HIS 1% REORDER 
OVERRRIDE WILL REVERT TO GALAXY FOODS, INC. THE DISTRIBUTORS 
AND/OR FIELD MANAGERS WILL CONTINUE TO RECEIVE THEIR RESPECTIVE 
COMMISSIONS, WHETHER OR NOT THE SALESMAN IS OR CONTINUES TO BE 
ACTIVE. SHOULD THE SALESMAN RETURN TO ACTIVE STATUS, HE WILL 
RECEIVE HIS OVERRIDES ONLY ON BUSINESS GENERATED SUBSEQUENT TO 
HIS RETURN TO ACTIVE STATUS. 


€25) SIX MONTHS SUBSEQUENT TO THE COMMENCEMENT OF FULL 
RETAIL OPERATIONS, CISTRIBUTORS ANO FIELD MANAGERS, R 


U 
ERMI 
R 


THEIR DATE OF ENTRY INTO GALAXY'S PROGRAM, WILL BE P 
EXERCISE GALAXY FOODS "FINAL BUY-BACK OPTION". DISTRIBUTORS A 
FIELD MANAGERS WILL BE NOTIFIED OF THEIR OPTION TO SELL THEIR 
DISTRIBUTORSHIP BACK TO GALAXY FOODS, INC, AT THETR ORIGINAL 
PURCHASE PRICE, L255 ANY COMMISSIONS EARNED. DISTRIBUTORS WIL 
BE GIVEN 30 DAYS FROM THE DATE OF NOTIFICATION TO RESPOND TO TH 
COMPANY OFFER. A LACK OF RESPONSE WILL BE DEEMED 8Y THE COMPA 
TO BE A DECISION TO REMAIN ON ACTIVE STATUS WITH THE COMPANY 
NOTIFICATION OF THE DESIRE TO EXERCISE THE OPTION WILL BE 

BY AN INTERVIEW WITH THE COMPANY. IF THE SITUATION CANNOT 
CORRECTED TO THE SATISFACTION OF BOTH THE COMPANY AND THE 

FIELD MANAGER OR DISTRIBUTOR, SIXY DAYS HENCE, THE BUY-BACK WI] 
BE EXECUTED. THE DECISION SHALL BE BINDING AND FINAL ON BOTH 
PARTIES. 


ALL APPLICATIONS RECEIVED BY GALAXY MUST CONTAIN THE 
FOLLOWING INFORMATION: (A) STATE, (€B) QUOTA FOR STATE, ( 
TOTAL SOLD IN STATE, (D) TOTAL POSITIONS REMAINING. 


THE INFORMATION CONTAINED IN YOUR DISTRIBUTOR'S BUSINESS 
MANUAL ONLY OUTLINES THE COMPANY'S REGULATIONS AND METHOD 
OPERATION, AND IS SUBJECT TO AMENDMENTS AND/OR CHANGE, 


READ CAREFULLY THE OPPORTUNITY PRESENTATION OFFERED 
VERY BEGINNING OF THIS MANUAL, FOR ONLY BY YOUR SPEAKING IN 
FRONT OF PROSPECTIVE INVESTORS WILL THE COMPANY BE ABLE TO 
RECOGNIZE YOUR LEADERSHIP ABILITY. THEREFORE, IT IS SUGGE 
THAT YOU COMMIT THIS PROGRAM TO MEMORY AND VOLUNTEER WHE! 
CALL COMES FOR SPEAKERS. 


CNOTE) THIS MANUAL SUPERCEDES ALL PREVIOUS MANUALS 


1856 


PLAINTIFF'S EXHIBIT 


PTTT TTT iti itis SRR UEUNINS RR SR ED aVseR ee’ ae 


ae as 
bs f Ay 
Orie Cacia ts ab ee & 


ee armen mare eterna en 


GA A erer Ae" Cag. = 

a hd Aid i ae 4. ha Ge GP ane vt 

is on the threshold of the most exciting now service 
ja ee to the consumer in the world aoe’ 


ae 
2500 co. « i §& tus =o 
Fath] , Ty b ae an ues < ore hf PTS 
S' -sarantecd lik ‘“ ited ah fo a SOT, 

ee: youapart ofthe "FOOD. ONE" money team. 
Nearly 300 of your friends, reictives & neighbors have 
clready investigated & invesied in Galaxy's magic 
formula for success. 


If you're a professional looker, lock: hpeociaehane stcet us 
if you're a self-motivaied, rcney oriented man 
woman, residing in New York 


SiS RARER SCARS TASERRSBHRRASSRH RAS Raa ee 


& 
a 
i 
a 
al 
iu 
a 
a 
@ 
& 
a 
S 
LJ 
R 
Le] 
a 
il 
od 
1? | 
a 
oe 
@ 
B 
® 
a 
a 
a 
t | 
M 
a 
® 
w 
a 
8 
J 
& 
6 
\ 
g 
u 


st 


a WYdblutad. A 
951. £055 o': Into the me 
Stic Bus iiess < -ontin the weorid 


Seu age 


GLLAXY'S phone lines wii _ nen from 9 AM to mid- 
, aur —_ July 23rd thru Wednesday on 254 it. 


ee - 
C 2 : c : 
Ss eee oe | ; 


‘Sh °RTR omy nt 8 FETS 
+ 


% a i 
HUE Lied Airis & 

& <9 ‘ad Ow Pp : i : ry i : 

( as. wliwed& » 302 Stanley save, APOOHIYA, N.Y. 11207 


raAaw@ns 
es {An Ecucl © 


SRR DSRNA BBRRE Ts BRRREGRBRELERHBUBE 


crortunity busine’s Ccpty.) 


re 


Cee KA SR ORR SI KEE AOS 


BESERAUSHEZRBBOEA 


oe 


PLAINTIFF'S EXHIB T 


eerie Dre mye CON beers 
47 © Ave Neo oat S fem 10) 


GEVING Mochoe § “’ 4 
Ig & indus : 


4 


r i 
Aan 1 Ata Rae eA 
- PMERCDANTE drothinnint ste 
the Ficor Covering 
CARPET ¥) Nyien } t 
only $77. 8 an ’ 
ferers. R&R 4 
OUPONT 56 t AAPE a 
$a. Ft. comp. in 2 4'N BING 
onty $77 @ shop at-home serv 
Cres brrvenn 
(212) 24 : } 321-987? 
iding 
ar 


fe BE Phra neiate om 


4. Conv. dota $3. To.) 
LOST OUR LEASE 

MUST MOVE FROA' WAREHOUSE 

Barm. Lwarm. tadies, beddings car 


} 


Furs: Apcarel- 
TP BARN EXTRA MONEY § 


“_ 
af n° a 
Gouura'l é 


Go 

: t . Ne tied siniement y fot! ‘! , : dwith the Desartresty 

> Tem Quaity @! % Pees el talbe ysis ne! hay tee ent el otale rah in 

AKC 553 $123 NYA GOl) cw nes " 
(112) 805-9648 or 805 2554 


SST COPY Aina 


1858 
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DISTRIBUTOR 


SIGNATURE 


I HEREBY AGREE TC URCHI 
GALAXY FOODS 


SURCHASE  =COC~C~“S a eed nda 
PRICE ice 

MR. MRS. 
. MISS __ 
POSITION ADDRESS 


BEPOST™ 


ERSONAL REFERENCE 
BUSINESS REFERENC 
(BANK) ADDRESS: 


TERMS AND CONDITIONS 


The applicant hereby offers, subject to the foregoing n 
tions, to become a Distributor with GALAXY Foops, hereafte 
called "GALAXY". Applicant acknowledges that his/her execution 
this application shall in no way bind GALAXY until such time as 
offer is accepted by GALAXY. (Which acceptance shall be constitute 
by the execution of this application by an officer of GALAXY.) 


this offer is accepted, applicant hereby agrees as follows: 


(A) The laws of the State of New York shall apply to this Agreement. 
This offer is subject *o acceptance in New York by GALAXY. 

(B) 1) ate his/her Distributorship selling GALAXY 
Distributed products, receivi: i 

set forth in the tnen ci an MANUAL. 


(C) The right 
exclusive, non 
(D) Applican: 
not hold hit 
representati' 
ment does no? 
partnership 
with GALAXY 
obligations 
not be legally, 
contract or ag 


D 
lg > 
+ 


agains : 
soever prosecu 
arising of 
cant agre to 


states, cl Shica, I 
any other governme 
applicabie. A; 

are applicable, 

(F) Applicant ae 
GALAAY set forth in 
to put forth his, 
products and merchancis: 
(G) Apglicant agrees 
at any time during | 
Such cancellation 

all amounts due 

(H) Applicant 

to promote scapes Ln 

he fails to Y 
Application 1g 

her Distributorshiy 
eligibility to sponsor any new 
(I) The applicant understand 
termination of his/her Dis 

he should engage ina di 
saling, retailing, marketin 
sold in food supermarkets, 
The applicant should not 
association with GALAXY 
competing enterprise. Lé 
of this Application by GAL 
whatscever, the applicant 
retailing, wholesaling, ma ‘ mani ig oO P other items 
commonly sold in food superma ke nontl ) in his termination, 
within a radius of ten miles from pli it's e his GALAXY 
Distributorship was granted. applicant also agrees that should his 
Distributorship ever be ena for any reason whatsoever, he will not 
solicit or persuede any wholesalers, retailers or Distributors of the pro- 
ducts sold by GALAXY to engage in a directly competing enterprise as defined 
herein for six months after his/her termination. He also understands and 
agrees that the reasonable and fair damages for breach of this covenant shall 
be the forfeiture of any income or profits gained by said solicitation of 
Distributors, employees or retailers. 
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In the event that this 

(A) GALAXY agrees to 

sequent revisions, ad 

GALAXY MANUAL. 

(B) GALAXY agrees to fi 

GALAXY MANUAL to applica: 

(C) GALAXY agrees to fun 

currently used by GALAXY 

applicant's cost. 

(D) GALAXY agrees » sal S sutor: 

(60) per one (1) million population per state, and to make 
efforts to guide the sale c Jistributors s to approximat 
concentrations. 

(E) GALAXY agrees that applicant may, in writing, cancel ¢t! 

any time at his/her option. ! the event applicant shall cancel 
Agreement, applicant agrees that as fu conside ion to GALAXY for 
of such cancellation, GALAXY may retain ly refund then due applican 


ia 


(A) This Agreement, if and when accepted by G. XY, shali 
entire Agreement between parti and applicant acknowledges 
ora) representations by either party hereto have been merge: 
writ<<n Agreement. 

(B) APPLICANT ACKNOWLEDGES 


GALAXY, PRESENTLY, 
ITEMS. 
(3) GALAXY Is .A ST 
WHEREBY DISTRIBUTOR 
SALE OF SUCH ITE 

(3) APPLICANT U 
RISK INVESTNEN’ 
ALTHOUGH 3H WITH RI 
2NG COMPANY, PC 


NEW YORK STATE QUOTA 1.079. TOTAL SOLD 
I HAVE READ AND UNDERSTAND ALL 


ADT 
AE PLIC TANT 


HOME OFFICE USE ONLY APPROVED 
Ce Q CURPORA 
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GALAY’’ FOODS, INCORPORATED 
CHAIRMAN OF THE BOARD 
ARTY LEE 


The "Old Man” of the Board of JIirectors of Galaxy 
Foods, Arty Lee, 32, is the epitome of the dynamic, motivated 
leader that business and industry the world over is looking for 
Motivating groups of people is nothing new to Arty, who for 
nine years entertained audiences throughout the world appearing in 
such spots as the New Frontier in Las Vegas, the Lucayan Beach 


Hotel in the Bahamas and the Copacabana in New York City. 


Married to entertainer, Arline Daniels, Arty gave up 
the hectic life of show business feeling that his talents could 
successfully be applied to the business world as well. He 
started and operated a successful wrought iron decor business 
when he was offered a leadership position with a major cosmetic 
and motivational company where he first met the other two members 
of the Board of Directors. Arty, educated at Midwood High School 
in Brooklyn and the University of Maryland, where he received n 
degree in Business Psychology, directed service shows for the 
Armed Forces in Europe. He had his own show on two local radio 
stations and worked as a reporter/photographer for Courter Life 
in New York. 


Arty's abilities as a leader are best exemplified b: 


by 


the fact that he is constantly teaching Galaxy's Distributors 


and Field Managers the things they need to know to operate a 
successful Distributorship. Hie tireless efforts constantly 

come to fruition when a Distributor achteves a degree of success 
due to training manuals and classes that Arty has been responsible 
for. Arty Lee is the man out front in Galaxy Foods, the dynamic 
idea man so important in the success story of Galaxy Foods, Inc. 
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PLAINTIFF'S EXHIBIT 11 


GALAXY FOCDS, INCORPORATED 
CORPORATE PRESIDENT 
RALPH AVNI 


Married to the former Eleanor Alice Schwartz and 
father of twin boys, Ralph is the quiet man in the backg 
so far as the Board of Directors of Galaxy Foods,: Tnc., ie concer 
Born in Tel-Aviv, Israel in 1945, where he served in the Israel 
Army as a Medic, Ralph also worked as an interior decorator befor: 
coming to the United States in 1966. Upon his arrival in this cou 
Ralph worked as a painting contractor when the realization hit hi 
that he was being paid what his job was worth, rather than what 
he himself was worth. He took a job in the most difficult industry 
for an immigrant, that of a direct salesman. In his three years 
tenure with Electrolux, Ralph continually proved his ability by 
winning sales contests in the field and eventually being promoted 
to Field Manager where his responsibilities included the constant 
training and motivation of a team of sales personnel. He met the 
other members of the Board while acting as A Consumer Sales 
Director for a major cosmetic company. 


Realizing the truth in being your own boss, Ralph was 
a partner with Arty in the ownership and operation of a boutique 
shop. It was at that time that Ralph was presented with the 
Galaxy Concept. Aware, a5 we all must be, that everyone has to 
eat, Ralph immediately saw the potential that Galaxy has. He 
joined forces with Arty on the Galaxy bandwagon. Ralph is the 
Centroller of Galaxy, ensuring that ne funds are misused, at 
same time, sparing no expense to ensure that Galaxy reaches ita 
goal, that of becoming the number one food service company ir 
America. 


a) cane CR Tt ~orre 
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CORPORATE VICE-PRES 


GALAXY FOODS, INCORPORATE! 
CHARLES HOROWT 


Every company in its progress towards a partic: 
goal needs & take charge, self starting leader to handle 


business end of running a business. At age 29, Charles Horo 
has already enjoyed a career marked by success after succes 

: After starting in the retail jeweiry trade as a stock clerk 

f Charlie worked his way up te the position of General Mana 
a chain of retail jewelry stores doing over $1,000,000 
a year. His knack for getting the right person Co do 

: only one of the management skills that makes Charlie Horowit: 
the respected leader that he is. His background in sales and 
management has proven invaluable in negotiating large busines 


tie 


contracts and in effectively training and motivating the 
: distributors and field managers of Galaxy Foods, Inc. H 
also been successful in gaining the respect and admirattio 
the many men and women who have been doing business with Gai 
Foods. 
Charlie entered college at 16 years of age and ie a 
member of the MENSA Society which places hin in the top two 


percent of the minds in the world, 


Charlie is most indicative of the dyna busi 
mind that has been instrumental in the amazing growtl 


Foods, Inc. 
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PLAINTIFF'S EXHIBIT 


WHAT 15 GALAXY FOODS, INC, 


GALAXY FOODS, INC., 1S A CORPORATICGN FORME! 
OF BECOMING THE LARGEST IN ITS INDUSTRY. THE FOOD 
BILLION DOLLAR A YEAR INDUSTRY, IS THE LARGES{ [ 
BUSINESS TODAY. HOWEVER, IT IS ALSO THE LEAST 
RETAILER'S STANDPOINT. THE SUPERMARKET BUSINES 
PROFiT AT THE END OF THE YEAR (.96% IN 1570 AND 1971 
TO BE .87%). 


GALAXY FOODS, REALIZING THE SMALL AMOUNT OF PROF]] 
ENDEAVORED TO ENTER THIS VOLUMINOUS BUSINESS. OUR UNIQUENESS 
FROM THE FACTS THAT WE WILL: GIVE THE CONSUMER AN ALTERNATIVE 
THE SUPERMARKET; ELIMINATE THE EXTRA OVERHEAD OF EACH SUPER 
INCREASE OUR PROFIT DUE TO THIS ELIMINATION; WORK DIRECTLY ¥ 
CONSUMER AT HOME; DELIVER ALL THE SUPERMARKET ITEMS THAT ARE ORDERED 
‘THE FOLLOWING DAY; RECEIVE PAYMENT WHEN THE GOODS ARE DELIVERED; 
DISTRIBUTE OUR CATALOGUES WHICH WILL BE ENDOWED WITH PICTURES 

AND ADVERTISEMENTS SO THAT THE BMPULSE SHOPPER WILL CONTINUE TO 
SHOP, AND THE BUDGET SHOPPER CAN KNOW IN ADVANCE THE COST OF HER 
FOOD PURCHASES; ADVERTISE AND GIVE WEEKLY SPECIALS; NOT CHAR: 

THIS SERVICE; NOT FORCE THE PERSON TO SIGN A CONTRAC) OR 

A FREEZER FROM US. WE, THEREFORE, ARE NOT GBiIGATING 47 

TO PURCHASE FROM US. THE ONLY REASON FOR USING OUR SERV 

SERViCE! WE WILL BE AIDING THE CONSUMER AND THE COMMUN] 

GIVING THE PEOPLE EXTRA LEISURE TIME AND ELIMINATING TH! 

OF CARRYING THE HEAVY PACKAGES. 


2 


{At 


ANAS 


QUR SALESMEN, WHO WILL BE MAKING THE INITIAL CONTACT wtTi 
THE CONSUMER, WILL EXPLAIN ALL THE BENEFITS DERIVED FROM USING A 
SERVICE. SUCH AS. OURS. THEY WILL ALSO EXPLAIN THAT WE WILL ACCEPT 
ALL FOOD STAMPS ISSUED BY THE USDA AND ALSO COUPONS THAT ARE ISSUED 
BY THE MANUFACTURERS. 


OUR ADVERTISING CAMPAIGN, WILL MAKE THE SALESMAN'S 
FUNCTION THAT MUCH EASIER. THE SALESMAN MUST STMPLY INTRODUCE 
THE SERVICE, TAKE AT LEAST A $7.00 INITIAL ORDER, GIVE THE CONS'JMER 
AN IDENTIFICATION NUMBER CFOR OUR COMPUTER), AND LEAVE OUR 
CATALOGUE AND PRICE LIST FOR FUTURE ORDERS. 


AT THIS TIME, WE SHOULD EXPIAIN THAT WE ARE SUPPLYING 
THE CONSUMER WITH ALL NAME BRAND ITEMS. THESE ARE NATIONALLY 
KNOWN BRANDS. WE ARE NOT INTRODUCING A NEW PRODUCT YET. 


THE BENEFITS DERIVE 
FOR THE SALESMAN AND MANAGER 
I AM CERTAIN THAT ONCE OURS 
WILL WANT TO JOIN US ON OUR 


INC. LS A RISK. PRESENT 
WHICH IS WHERE MILLIONS OF 
EXISTENT. 


AS A FURTHER 
AT 
i 


THE MONEY DERIVED 


BUILDING THE COMPANY. HOWEVER, THE BOA 


¥O MINIMIZE: THE RISK FACTOR BY DEC 
ALL THE DISTRIBUTORSHIPS SOLD, SHC 
THEY HAVE ALSO LIMITED THEMSELVES 
THIS CLAUSE IN. EFFECT, 


*SEE BUSINESS MANUA 


IN ADDITION A FURTHER 
SUBSEQUENT TO TiiE COMMENCEMENi 
DISTRIBUTORS AND FIELD MANAGERS 
INTO GALAXY'S PROGRAM, WILI 
THEIR OISTRIBUTORSHIP BACK 
PURCHASE PRICE, LESS ANY 


XSEE BUSINESS MANUAL RULE 


GALAXY’S MARKETING STF 


10% 


Initial Order a ena aaa at aaa 
Override 


on 


Re-Order 
Salesmen 


Override 
on 
Salesmen 


SALESMEN 


CUSTOMERS 


5% ae ci 
Ioitial Order 22 Pe AYO 
Override Re-Order rue 
on Override yumisaion 
Salesmen on es ae 
Salesmen A a 


KLomersn 


SALESME! 


Complete Business Training 
Complete Sales Training ene ees 
also Free membership in Galaxy charge |cusToners | 
| CUSTOMERS applies Free participation in Galaxy 
Ce eee | to advertising 
Dist. Unlimited use of free 
delivery service 


ix henna eg en nn 
3 


home 


- ARE YOU POSITIVE OR NEGATIVE 


LET’S LOOK AT GALAXY Fs 
+ 


$5,000 .00 


age 


Salina | 


CUSTOMERS PER WEEK 


WEEKS 
CUSTOMERS AFTER ONE YEAR 


CUSTOMERS 
DOLLARS IN FOOD PURCHASES PER WEEK 


$2,500.00 WEEKLY VOLUME 
et DISTRIBUTORS COMMISSION WITHOUT F/M OR SALESMAN 
$ 125,00 - DISTRIBUTORS WEEKLY INCOME, ASSUMING ALL CUSTOMERS 


UTILIZE THE SERVICE AND DO NOT REFER ANY FRIENDS OR 
NEIGHBORS 


$6,000,00 DISTRIBUTORS YEARLY INCOME PLUS $375.00 INITIAL ORDER 
COMMISSION 


E AS TO WHETHER A POSITIVE OR NEGATIVE 
N DETERMINING YOUR DECISION!!! 


WE'LL LET YOU BE THE JUDG 
ATTITUDE SHOULD PREVAIL | 


DID YOU 
“WHY AM [ EARNING WHAT I AM EARNIN 


TAKE ONE HUNDRED MEN Aj 

YEARS LATER, WHEN THEY REAC! 

WE FIND THE FOLLOWING FACTS 

RESEARCH: 
AND ONLY QNE IS RICH 
ARE FINANCIALLY SECURE 
ARE STILL WORKING, PROBABLY TOWARD 
HAVE PASSED AWAY 


THE SADDEST FACT 


THAT'S RIGHT, NINETY-FIVE (95%) PERCENT 
ACHIEVE ANY DEGREE OF FINANCIAL INOEPENDE? 
NECESSARY ATTITUDE THAT LEADS TO > SUCCESS. 
NEVER GROW AROUND THE TRUNK OF THE TEE, 


WHAT IS THE BEST WAY FOR 


Type oF INVESTMENT 


SAVINGS BANK 


SECURITIES* 


*BASED ON A HIGH YIELD 


REAL ESTATE=* | 


S3MOST REAL ESTATE INVESTMENTS TAKE 
THAN FIVE TO TEN YEARS TO REACH 
VALUE. 


GALAXY FOODS. INC. 


SEE PARAGRAPH 


BY ACQUIRING ONE 
FOR FIFTY €50) WEEKS, YOU Oo HUNDREC I 
AT THE END OF ONE YEAR. SASED ON A FROJECTED ORDE? OF TWENTY Ive cS 
DOLLARS PER BUYING FAMILY PER WEEK, YOU WOULD RECEIVE A FIVE (5%) PERCENT 
REORDER COMMISSION ON A WEEKL fOLUME OF SIX THOUSAND TWO HUNDRED FIFTY 
C€$6,250.00) DOLLARS OR THREE HUNDRED IELVE DOLLARS AND FIFTY CENTS €$312.50) 
PER WEEK, STARTING YOUR S§ IND YEA iH IS: NOT INCLUDING THE FIFTEEN €15$%) 
PERCENT COMMISSION YOU WOULD RECEIVE ON ALL OF THE INITIAL ORDERS ¢ THESE 
CUSTOMERS, THAT BEING FIFTEEN C1S%$) PERCENT OF SIX THOUSAND Tw 
C$6,250.06) DOLLARS GF NINE UNDRED |] Ri SEVEN LARS ANU FIFTY CE S 
($937.50). YCUR IND YEAR IN GALAXY FOODS, BY MAINTAINING ONLY 

NG YOUR f i YEAR, YO'! WOULD BE EARNING 

EO FIFTY (316,350.00) PER YEAR. 


ON YOUR INVESTMENT: 


1. SAVINGS-- GALAxy's 
THAN MOST SUPERMARKETS AND 
THE LOWEST PRICED SUPERM 


2. CONVENTENCE--No 
PARKING SPACE; NO 
SHOPPING CART; NO 
CROWDED AISLES; NO M 
LINES; NO MORE CARRYI 
HAVING TO SETTLE F 
CANS, SPOILED PR¢ 


3. NO OBLIGATIONS 


CONTRACT TO SIGN, 
VOLUME, NO ADVANCE 
IF NOT COMPLETELY 


4. GALAXY CHARGE-- AFTER ©: 
CREDIT, YOU MAY PAY FOR YOUR GROCERIES 
A MONTH BY USING GALAXY CHARGE 


5+ FREE DELIVERY-—8 


OVERHEADS OF THE 

EXTREMELY COMPETLIIVE AS 

STILE AFFORD THE CONSUME 

HOME DELIVERY AT THE iME Ho CUSTOMER 
SPECIFIES, WITHIN ONE HOUR EITHER WAY. 


6. QUALITY--ONLY USDA 
FRESH DAILY PRIDDUCE; SEAF 
AND DAIRY. SATISFACTION 
GALAXY FOODS, NOT THE 

OR THE CUSTOMERS MONEY 
FOODS WILL BE HANDLED ONLY 
WEARING PLASTIC GLOVES FOR 
THUS MINIMIZING THE AMOUNT 
BREAKAGE. ANOTHER [| 
THE CONSUMER; AND 


i AGGRAVATICN--oR WE SHOULD SAY, THE LACK 

OF AGGRAVATION. BUY WHENEVER YOU SO DESIRE 
WITHOUT SPENDING FUR BABYSITTERS, GAS AND WEAR 
AND TEAR ON YOUR CAR; UNNECESSARY TIME SPENT 
AND MOST OF ALL, BUY ONLY WHAT YOUR BUDGET 
ALLOWS. AXY'S CATALOG AFFORDS THE CUSTOMER 
THE OPPORTUNITY OF SEEING WHAS SHE IS SPINDING 
BEFORE SHE SPEIIDS 11 MEAT AND PRPUDUCE PRICES 
FLUCTUATING THE WAY THEY DO Hit. BE QUOTED 
DAILY bY OUR OPEKAI 


, 


8. GALAXY’S 4 
AS AN AFTERTH ear ’ 


OFFERING, FOR A HT ALA 


EXCITING TUNITY 
BY INTRODUCII NG NEW 
TRIEBUTORS 70 THE 
DISTRIBUTOR, INTRODUCE 
THE PROGRAM, YOU E 
WHEN YOU INTRODUCE 
PROGRAM, YOU EARN A 
THIS OPPORTUNITY IS. 
STANDING QUOTA OF IL.’ 
STATE OF NEW YORK, 
BEING MADE AVAILABLE 
ADEQUATELY FINANCE | 
WHILE PROVIDING it 

A VEHICLE TO EARN F 
START GF THE R 


PATA 


eT 
= 
he 


q, SSOCIAT1ON--wit 
DIVIDUALS THAT ARE 
AID AND ASSIS. YOU WITH. 
SHIP, COMP Beh iity 


YOU AND YOUR ENTIRE SALES 


OF YOUR INVESTMENT 
GIVE YOU BACKGROI 
SETTING UP AND MA 
ENTHUSIASM, ston 

YOUR DISTRIB 

NECESSARY Ter EAL K 
is MAKING AVAI LAE BLE ‘ 


mmo BO 


ee 


TRIBUTORS 
PPORTUNIT 
AT GALAXY 


1. 


2. 


3. 
b. 
5. 
6. 
7. 
8, 


9. 


10. 
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PLAINTIFF'S EXHIBIT 11 


SUPERAAERE?T ASALY $ | 5 


1971 %& OF 
$ MILLION CHAIN . 
SALES _ 


A&P 


PATHMARK 
CSUPERMARKETS GENERAL) 
GRAND UNION 


HILLS 


FOOD FAIR 
FOODARAMA 
BOHACK 
WALDBAUMS 
FINAST 
DAITCH 
TOTAL 54.4% 
%45.6% OF MARKET SALES CONTRIBUTED BY INDEPIENDENTS CMCM % POPS) AND 
SMALL CHAINS. 
RXSALES ARE DECREASING FROM LARGER MARKETS AS PEOPLE LEAN TO MORE 


CONVENIENCE AND CONGENIALITY -VS- THE FACTORY STYLE BUSINESS NOW 
EXISTING. 


PLAINTIFF'S EXHIBIT 1] 


SOME FACTS YOU MAY BE INTERESTED IN 


“POPULATION INCREASING 2.5--3.0 MILLION PER YEAR: 
A. INCREASES IN FARM OUTPUT EXCEEDS POPULATION INCREASE 


1950) CUS 5) 
PEOPLE SUPPLIED 


Wty WAY 


1970 045.8) 


B. FARM LABOR FORCE: 


1850 - 64% OF LABOR 
1970 - 6% OF LABOR 
C. LABOR FORCE 


“SINGLE: 9.7% 


WOMEN 29.5% MARRIED: 14.8% 


INCOME: 


A. SINCE 1930 TO 1980 INCREASE FROM :$1,000 TO OVER $ 


1 a 


B. INCREASE SPENT ON FOOD: SINCE 1933 ~ 


C. GOVERNMENT FOOD STAMP PROGRAM INCREASES SALES BY 


G. FARMER RECEIVES 41% OF CONSUMER DOLLAR SPENT ON FOOD 
CONSUMERS: 
A. CONSUMERS DO NOT UNDERSTAND MARKETING AND RISING FOOD PRICES 


C1) FOOD MARKETING COSTS ARE INCREASING BECAUSE OF 


€2) LABOR NOW 30% OF COST OF MARKETING. 


PRICES, STORE LOCATION AND STORE PERSONNEL IMPORTANT. 
COMPLAINTS OF CONSUMERS 


€1) FASTER CHECKOUTS (20.65) 
€2) LOWER PRICES €19.9%) 


(3) MORE BRANDS (11.9%) 

C4) FEWER PROMOTIONS €7.4%) 
C5) BETTER MEAT €7.0%) 

(6) BETTER SHELF STOC -K ING 
C7) BETTER PRICE LABEL! 

C8) LESS CROWDED AISLES 

C9) BETTER VEGETABLES 

(10) STORE GUIDE 
C11) FRIENDLIER SERVICE 

€12) CLEANER STORES 


CONSUMERS WILi PAY FOR CONVENIENCE FOODS, ELABORATE 


PROCESSING AMD RESPCND DIFFERENTLY TO PROMOTIONS AND 


ADVERTISING. 


SHOPPING 


Pe WCUS TS 37 31 Yes 
63%. NO 


SHOP - 3 TIMES PER WEEK 
TIME - 26 MINUTES 
PURCHASE - 13 ITEMS 


ADS - 32% YES 
68% NO 


WHO ~ WOMAN 55% 
WOMAN/CHILD 15% 
MAN 11% 
MAN/WOMAN 9% 
OTHER 10% 


PURCHASES: 


EGGS 

BREAD 

CHEESE 
MAGAZINES 
CANDY 

ALL 

GOURMET FOODS 
MILK 
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GALAXY WAREHOUSE 


TI: GISLHXa §,aaTa 


303 STANLEY 
BROOKLYN, N 


Eh 


WAREHOUSE rs 
PARKING AREA -~- 


ENLARGEMENT OF FREEZER 
: & COOLER 
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PLAINTIFF'S EXHIBIT 


THOUGHTS OF A SUCCESS MINDED INDIVIDUAL 


WHATEVER THE MIND OF MAN CAN CONCEIVE AND BELIEVE. IT CAN 
ACHIEVE, 


THERE ARE NO LIMITATIONS TO THE MIND EXCEPT THOSE WE 
ACKNOWLEDGE, 


BOTH POVERTY AND RICHES ARE THE OFFSPRING OF THOUGHT, 


EVERY ADVERSITY. FAILURE AND HEARTACHE CARRIES WITH IT THE 
SEED OF AN EQUIVALENT OR A GREATER BENEFIT. 


SUCCESS REQUIRES NO EXPLANATIONS~~FAILURE PERMITS NO ALIBIS. 


HAPPINESS IS FOUND IN DOING, NOT MERELY IN POSSESSING, 


ANYBODY CAN WISH FOR RICHES, AND MOST PEOPLE DO, BUT ONLY A 
FEW KNOW THAT A DEFINITE PLAN. PLUS A BURNING DESIRE FOR 
WEALTH, ARE THE ONLY DEPENDABLE MEANS FOR ACCUMULATING 
WEAL I, 


THE LADDER OF SUCCESS IS NEVER CROWDED AT THE TOP, 


“THINK AND Grow RrcH” 


NAPOLEON HILL 
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PLAINTIFE 'S EXHIBIT Lt 
HOW WOULD YOU LIKE TO RETIRE AFTER TWO YEARS? SEEMS HARD 


TO BELIEVE BUT GALAMY CAN SHOW YOU HOW TO RETIRE WITH A 
$600.00 PER WEEK INCOME. 


-THIS ILLUSTRATION IS PREDICATED ON YOUR ABILITY 
MANAGER AT A YEARLY SALARY OF $20,000.00 


$20,000 PER YEAR 


ab 
te 
ae 
s 7 
z 
j 


SALESMAN PER MONTH FOR 10 MONTHS 


CUSTOMERS) PER WEEK FOR. 50) |/WEEKS 


1900 CUSTOMERS AFTER TWO YEARS 
x $25.00 PER ORDER CBASED ON AN AVERAGE FAMILY OF 3.6 PERSONS) 
$25,000.00 WEEKLY VOLUME AFTER TWO YEARS 
X4% BASED UPON 5% DISTRIBUTORS REORDER OVERRIDE LESS 1% FOR 
SALESMEN 

$1,000.00 GROSS WEEKLY INCOME 

be X52 WEEKS PER YEAR 

$52,000.00 YEARLY GROSS INCOME FOR DISTRIBUTOR 
- 20,000.00 YEARLY SALES MANAGERS SALARY 
$32,000.00 NET INCOME FOR DISTRIBUTOR AFTER TWO YEARS OF PART TIME WORK! 


t 


ALL ‘HAT YOU NEED DO, IS BELIEVE THAT YOU CAN DO IT!!! 


PLAINTIFF! PYHTRTT 
SN eR es 1IBI 


wr c POODs Ine 
padsina We 


GALAXY FOOD INC. is a starting company. 


x é . . 
Th? gans that the opportunity tor future positions with the 


Com 


” ; 


“pany is unparalleled and that you, as an independent GATAXY bis: 
tributoxr, can earn larga 

ization, acquiring customers 

same time holding a Company position in 

arcas and buiid 


rot being dangled in front of your nose, because many persons in 
inde, pee nhs 
GALAXY ‘have already been rewarded with Company positions that are 


going to mean added income some day. The rewards to be attained 
om « ‘ ; ; 


with GALAXY FOODS can only be determined by the efforts you are 


willing. to expend. GALAXY is already in New York City, Leng Is- 


‘ 


land, Buffalo and Poughkeepsie. Our goals are to be notionwiae 
and, avantusliy, world wide. If this see ambitious, you're 
right. Without high soals and purpose! 1. direct 

tined te stay 
_are urgertly needed to expand ¢ 

horizons of far-sighted Distribute 

mine your future with GALAXY 

Remember, think big and 

you'll be smai A goldfish 

to which i! is capab of growing; bu 

and you've got a large healthy cary Indivi t ; and w 
ean only be realized through know!< dy? and effort. supply the 


effort, we'd) mpyly ‘ao know ledge: 


PLAINTIFF'S EXHIBIT 
hes 


THE GALAXY BACK-UP TEAM 


LEVINE & ELLMAN, CPA'S 

3 MCKINLEY AVENUE 
ALBERTSON, NEW YORK 11567 
516 PI 6-2380 

RON ELLMAN, CPA 


BANKERS TRUST CO. 

13Z1 KINGS HIGHWAY 
BROOKLYN, NEW YORK 11229 
MR. WiLNKLER, VICE-PRESIDENT 


MAR BORO PRINTING 

'2533 MCDONALD AVENUE 
“BROOKLYN, NEW YORK 11223 
212 336-4051 


AARON OFFICE SUPPLIES 
1010 “ONEY ISLAND AVENUE 
BROOKLYN, NEW YORK 11239 
212 859-4029 


ASTRA ENTERPRISES 

LilO EAST 345TH STREET 
BROOKLYN, NEW YORK 11210 
212 377-9755 


FAWCET7T- PUBLICATIONS, INC. 
GREENWICH, CONNECTICUT 06839 
203 661-6700 


GOLDSMITH BROTHERS 

77 NASAU STREET 

NEW YORK, NEW YORK 10038 
212 267-7900 


FILLMORE (REAL ESTATE 

1866 FLATBUSH AVENUE 
BROOKLYN, NEW YORK iTZL0 
212 2535-2500 
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PLAINTIFF'S EXHIBI' 


ION 


HAVE STUDENTS STAND AND 
SPONSOR, LENGHT OF TIME 
(OR PRESENT) OCCUPATION, 


EXPLAIN THE RULES OF 
IF NEEDED. 


I PURPOSE - WHY AM I ALIVE? 


A. A purpose is: 


Visionary. 
Non-Tangabile. 
Almost unatainable 
Consta 

A bend 


ee oe en a ed 


{ 


to establish your 


Write down what you want 

Add and delete as aspirat : 
Pick a tentative purpose and 
acheiving it. 

Review and evaluate until a 

determined, 


to 
tc 
4 

1 


II GOALS - Play "A WORTHY DESTINATION" 


A. Goals help you decide wher 4 going and what you 
will accomplish. 


1, Where would a football pla,er be without the goals? 
t 4 6 
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PLAINTIFF'S EXHIBIT 


MOU DSWD Dw 


oo 


AO wo 


commitment 


he 
~ 


How to establish 


Lable 3 sheets 
a. Personal Go 
b. Family Go 
c,. Business 


Write on ach 
years. 
Make additions and delet 
4th 
te 


yuvurself 
What do I 
Is it wor 

Does it ec 

What does 

family sac: 

et willing co ry the price? 
H. Under :tand how G Jy a help you acheive yo 1S and 

purpose and yor 5 


INSTRUCT THE STUDENTS T 2 DOWN THETR GOALS AND PURFUSE FOR 
CLASS TOMORROW. 


Build 
SMILE 
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PLAINTIFF'S EXHIBIT 15. 
Tu cd,4> duces T 1 V4? Deinestic News 8 Section Vi 
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MEAN 


Y, efor ar, ne rats ‘ Ponies Tub towered 6 J 
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® EXCELLENT FACILIV IES ‘ 
px - vine ® PRODUCT LINE AVAILACLE 2 as 
NGTON, Aug. L— At Shei i hs a re eee 


hh ran by Appain 


Associated Press 


on NE open tie doay tO partisa 
dlayes, but the WOrner’s have to 
“t ruling before they cross al 


NOLO HeAbT Oia & 
LusiiesSs GROMER 
437 CLEVELAND DRIVE 

1140 OR 773-4180 Consaelsed 


th tt BN 


on ~~, 
we tw Net 


Vague and i + men orcpee ss Ceres 
viwlaie the ] Cy Beco TO Ceubos eeuMie mack 


* OP RINKLERTO 


t 24-n0UR GUARD § 
' alowed Ay : We Mandava ul Ci w PARKING FACIAIT (EA 3000 CARS 
ASA POULiCS. Loey leit ape alla antes aocaao schal me SURADIVIBE VO SUIT VOUR 
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Esta en el comienzo del mis excitante servicio 
disponible al consumidor de hoy. 
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Now that men are landing on the moon, housewives w 
able to call code numbers over the phone -- to have meet and 


groceries delivered. 


Free deliveries. Competitive prices. Armchair 


con 


venience. A cozy combinadon. 
I's all because Golaxy's FOOD FONE service ig getting 
ready to rel! in Canarsie as of October. In fact. Canarsie is the 


tub of the Galaxy wheel. The new go-gettin, company is | 
heased here at 303 Stanley Ave. on the edge of the Fladands | 


Industrial Park and its trucks will be serving surrounding 


Brooklya -ad Queens areas. 


How does it work? A bit like 
1984, but as the old saying goes. 
“suddenly it's 1964" In a nutshell 
(and alaxy will supply 
everything from soup to nuts) 
Mr and Mrs. Canarsie can have 
a handsome Galaxy catalogue as 
& giide to items, prices, and 

ais, dial Food Fone ‘257 

41) and simply read off the code 
gumbers ot the foods desired 
De’ v sries are made on the next 

give or take one hour of the 

f * vou request 

Mgt Ry yon seer will take the 
© ea make it up up at the right 
' hie it yin their vast range of 

ed and fresh-frozen items, 
ak cartons will go onto 
nh. for carefully-planned 
ir ray 

wonder Galaxy 
e—_ offices look like 
mes planning chambers 

These folks inean business 

What about prices” Their eyes 
twinkling with fervor, Galaxy 
beg bang BB pe competitive 

sh a barrage of 
ae eatures (0 make 
housewives possibly act as they 
@ in commerciais such as leap 
and kick their heels. “Ne freezer 
te buy: no contract to sign. no 
miniinum weekly or monthly 
wolume. no advance payment 
Another open secret at Galaxy 
nefore long 
customers with credit card 
F medihabiep Ideai for those 

Imes vou to prepare a feast 
wo impress the boss and win a 
pow im order to enjoy that 

eredit card all: the more 

Everyose hearing about 

how the com- 

pany will manage to supply 
catalogs for csuaree con: 
verdence Beapong a struggling | 
be so burdened a! the | 

gutset? Save your levers. These 
lads will feature brand name ads 
im the catalogs to balance cut 
costs. The plan is for everyone to 
te happy ity, in fact, will be 
Spotligite with only 
USDA choice meats offered 
tres daly produce. seafood and 
poultry iat anit fouds. bihnie 
and jourmet fonts will aise be 
as near as your phone # total 
variety of about 3.4 ier» 


they hope to supply | 


Presumably on meats, prices of 
which change from day-to-day 
custome-s can 
from F +4 Fone 
orde * 
one's scockbt oker 
Speaking of things financial 
Galaxy is a “growth company 
with present operations in the 
city, Long Island Poughkeepsie 
Bulfaic, and Montreal - and wiih 
its eyes on nationwide and mas be 
worldwide coverage In good old 
ips style, Galaxy headquarters 
offices are hopping with am- 
bitious executives and 
secretaries and the walls giow 
with inspirational messages (o 
the effect tnat people woiid 


mus could make 


rather eat than almost anything |: 


so the tuture can be rosy indecd 

Top brass is a quartet of 
pleasant 
men led by Chairman of the 
Board Arty Lee, who developed 
the Food Fone idea. Arty, a 
Midwood HS 


amic Business notions on ' 


business He entertained at the 
| Copacabana in the city, Lucayan 
Beach Hotel in the 
New Frontier in Las V 
possible that calling 
| Sere gave Arty ‘ihe idea’ 
Ralph Avni whe had worked 
jwith Arty Lee in previous 
business © tiures, is Corporate 
Presicent. Charles Horowitz 
MENSA member, 
VP. and the affable 
calculating Bruce 
President of 
Board 
A gentieman with high ex 
tise in warehousing. Frant 
Rack reports te the lop execs 
anz is a member of the 
| National Institute of 


gee Ist 
room 
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exciting as calling | 


} Roth. First 


hard-driving young | 
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ous meet has spawned a 


| a framework for ass crauans 
basis of nine solid years in show 
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the Executve } 
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HIGH ANGLE VIEW of the Galaxy Food Fone warenouse ana 


service 
for success in populous area 


Technologists 
of the E 


Another member 

xecuuve Board is Sieven 

VP in charge of 
Ficid Operations 

AJso on 

ihn Celano, Exec VP of 

”) and nis colleages 

accio. Exec VP ol 

c Exec. VP Thomas 

Nosenbach a rtation and 

E ie on Kirsch 


“Franchise 3 for distributors fuel 
Galax finances from within } 
Wate hetare oon then recent | 
Managers whose 
nt is jess than half of 
furs, and salesmen who 
ct customers on 
mission hags Distributor 
also add to 


Distributors and Fieid } 
to enhance rece’ ving and p 


the plavers are 
computer sguipment wii 
Galaxy § torwar d- 


House space adjorning th 
corporate atfices totals 
vd features gray 
ler ype con 
juge refr.geratec 
rage space and giant Goors 
alaxy Pounte chose the «ord 


¢ sibility tc many main roads 
their bright colored Chess step 
vans will travel They estimate 
that 287 uy live within aot mile 


center at 103 Stapley Ave. shows scope of new 


use Executive Board | < 


fiem’s drive 


radi dius of the warehouse -- a jot of 


tell about tne 
makes. wtiders say But 
petition has never burt 
consumer, that's for sure 
for folks who would like to pick up 
the phone rather than atte 
traffic and check-out queves 
Galrxy Food fone offers a 
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PURCHASE | rae 


PRICE. ss DE 20: SOAS: ue 
| MP MRS. 


oe Ge ae Sete 


IPOSTTION | ADRESS 
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| Field Nanager——— ieee erane deere 
cee nn pCiry a-iburs nRenefele tole SEG 
pees | TELEPHONE 514 PO TTS @ATE OF B 44 

i$ Ms cain Mic eae Electro Service Engi or 


| PERSONAL REFERENCE 


BUSINESS REFERENCE 
CBANK) 


TERMS AND 


THE FORFGOING TERMS AND CONDI- 


tm Net ee tp Bit Me wy F tte I Nhe OS t tats Wee ON ee ee 
EXECUTION OF THIS APPLI- 
CATION SHALL IN NO WAY BIND GALAXY UNTIL SUCH TIME AS THIS OFFER IS 
ACCEPTED BY GALAXY.CWHICH ACCEPTANCE SHALL %£ CONSTITUTED BY THE EXECU- 
TION OF THIS APPLIGAYION BY AN OFFICER OF GALAXY.) 
IF THIS OFFER IS ACCEPTED, APPLICANT HEREBY AGREES AS FOLLOWS: 
C1) THE LAWS OF THE STATE OF NEW YORK SHALL APPLY TO THIS AGREEMENT. THIS 
OFFER IS SUBJECT TO ACCEPTANCE IN NEW YORK BY GALAXY, 
C2) APPLICANT WILL OPERATE HIS/HER DISTRIBUTORSHIP SELLING GALAXY DISTRI- 
BUTED PRODUCTS, BUYING THE SAID PRONUCTS AT THE SAID STIPULATED DISCOUNT 
PRICE AS SET FORTH IN THE THEN CURRENT GALAXY MANUAL. 
C3) THE RIGHTS GRANTED UNDER THIS AGREEMENT CONSTITUTE A NON-EXCLUSIVE, 
NON-TERRITORIAL RIGHT TO SELL GALAXY'S SERVICES, 


nt a AO IE i 


‘BEST COPY. AVAILABLE 
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C4) APPLICANT SHALL BE AN INDEPEN 

HOLD HIMSELF OUT AS AN EMPLOYEE, 

OF GALAXY. APPLICANT HEREBY AGREE HAT THIS 

CONSTITUTE A JOINT VENTURE, JOINT AR RANGEME! 

RELATIONSHIP OTKER THAN INDEPENDENT ONTRAC WITH L 

NOT, DIRECTLY OR INDIRECTLY, CREATE ANY OBLIGATIONS FOR GALAXY. 

HEREBY AGREES THAT GALAXY SHALL NOT BE LEGALLY RESPONSI! 

ANY ACCOUNT OBLIGATION, CONTRACT OR AGREEMENT 

AND ANY THIRD PARTY 

C5) APPLICANT AGREES TO —. 

ALL CLAIMS DEMANDS OR CAUSES 

OR DEMANDED, AND FOR ANY OR ee 

OF APPLICANT'S DISTRIBUTORSHIP. 

RULES, AND REGUL TIONS OF ALL. $4 

FEDERAL GOVERME! Of OF ANY a ; 

WHICH ASE APPLIC 2LE.APPLIC ty a aa ee On ae 

ARE APPLICABLE, OR ANY CHARG MADE WITH REGARDS TO KIS/HER 

C6) APPLICANT AGREES TO foe BY ALL RULES AND REGULATIONS 

FORTH IN GALAXY'S THEN, CURRENT MANUAL. APPLICANT AGREES 

HIS/HER BEST EFFORTS TO PROMOTE AND MARKET THE BUSINESS, 

MERCHANDISE OF GALAXY. 

(7) APPLICANT AGREES THAT GALAXY MAY, AT ITS OPTION, CANCE 

AT ANY TIME DURING WHICH THIS AGREEMENT HAS BEEN BREACHED BY APPLICANT .SUC! 
CANCELLATION SHALL NOT RELIEVE APPLICAN FROM ANY OBLIGATION TO PAY ALL 
AMOUNTS DUE AND OWEING TO GALAXY. 

C8) APPLICANT UNDERSTAND THAT HE/SHt 

PROMOTE GALAXY IN Plager th NG HIS/HER OD 

FAILS TQ COMPLY WITH SAID RULES AND REGULATIO ) ‘| 
APPLICATION AND AGREEMEN: , THAT GALAXY SHALL HAVE ME RIGHT PLAC HIS/HER 

DISTRIBUTORSHIP IN THE IN-ACTIVE STATUS, WHICH Wit TERMITIATE HIS ELIGIBILITY 
TO SPONSOR ANY NEW DISTRIBUTORS GR TO RECEIVE COMM] hs 

(9) THE APPLICANT UND ERS TAN DS AND AGREES THAT IT SHALL BE GROUNDS FOR TERMIN- 
-ATION OF HIS/HER DIS RT BUTORSHIP IF, AFTER THIS APPLICATION IS ACCEFTED, HE 
SHOULD ENGAGE IN A DIRECTLY COMPETING ENTERPRISE INVOLVING THE WHOLESALING, 
RETAILING, MARKETING OR daageaydeie ee OF FOO! SR OTHER ITEMS COMMONLY SOLD 

IN FOOD SUPERMARKETS, WHILE A U OF PRODUCTS SOLD BY ‘GALAXY. THE 

APPLICANT SHOULD NOT DISSUADE A ON FROM CONTINUING HIS/HER ASSOCIATION 

WITH GALAXY OR PERSUADE ANY PERSON TO ENGAGE IN A DIRECTLY COMPETING ENTER- 
PRISE.._ IF THE APPLICANT 1S, AT ANY TIME AFTER THE ACCEPTANCE OF THIS APPLICAT- 
ION BY GALAXY, TERMINATED AS A DISTRIBUTOR, FOR ANY REASON WHATSOEVER, THE 
APPLICANT AGREES THAT HE WILL NOT DIRECTLY COMPETE IN THE RETAILING, WHOLE- 
SALING, MARKETING OR MANUFACTURING OF FOODS, AND OTHER ITEMS COMMONLY SOLD IN 
FOOD SUPERMARKETS, FOR SIX MONTHS FOLLOWING HIS TERMINATION, WITHIN A RADIUS 
OF TEN MILES FROM APPLICANT'S RESIDENCE WHERE HIS GALAXY DISTRIBUTORSHIP WAS 
GRANTED. THE APPLICANT ALSO AGREES THAT SHOULD HIS DISTRIBUTORSHIP EVER BE 
TERMINATED FOR ANY REASON WHATSOEVER, HE WILL NOT SOLICIT OR PERSUADE ANY 
WHOLESALERS, RETAILERS OR DISTRIBUTORS OF THE PRODUCTS SOLD BY GALAXY TO EN- 
GAGE IN A DIRECTLY COMPETING ENTERPRISE AS DEFINED HEREIN FOR SIX MONTHS AFTER 
HIS TERMINATION. HE ALSO UNDERSTANDS AND AGREES THAT THE REASONABLE AND- FAIR 
DAMAGES FOR BREACH OF THIS COVENANT SHALL BE THE FORFEITURE OF ANY INCOME OR 
PROFITS GAINED BY SAID SOLICITATION OF DISTRIBUTORS, EMPLOYEES OR RETAILERS. _ 
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II. IN THE EVENT THAT THIS OFFER 1S ACCEPTED GALAXY 
C1) GALAXY AGREES TO FURNISH TRAINING A3 SET FORTH 
MANUAL TO APPLICANT AND HIS/HER SALES PEOPLE 
€2) GALAXY AGREES TO FURNISH ALL FORMS, 
USED BY GALAXY TO APPLICANT AT THE THEN 
(C3) GALAXY AGREES THAT APPLICANT MAY IN 
TIME AT HISYHER OPTION. IN THE EVENT APP tL 
MENT APPLICANT AGREES THAT AS FULL CONSIDERATION To 
SUCH CANCELLATION, GALAXY MAY RETAIN ANY REFUND THEN DUE 
TI?l. €1) THIS AGREEMENT, IF AND WHEN ACCEPTED BY GALAXY, SHALL S 
ENTIRE AGREEMENT BETWEEN PARTIES AND APPLICANi ACKNOWLEDGES THAI 
ORAL REPRESENTATIONS BY EITHER PARTY HERETO HAVE RGEL 
WRITTEN AGREEMENT. 
€2) APPLICANT ACKNOWLEDGES THAT: 
CA) GALAXY, PRESENTLY, I5 NOT RETAILING, FOCDS OR OTHER SUPE 
CB) GALAXY [5 A SIARTING CUMFANY NC Pa? Nee " 
WHEREBY DISTRIBUTORS MAY EARN PROFIIS, SALARIES OR C I 
SALE OF SUCH ITEMS. 
€C) APPLICANT UNDERSTANDS THAT Loins 
RISK INVESTMENT, HOWEVER, APPLICANT HA! 
RISK, [S A SOUND wen INVES 
OSSESSING A HIGH POTENTIAL FOR te 


I HAVE READ AND UNDERSTAND ALL PROVISIONS OF 


bd 


APPLICANT 
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PLAINTIFF'S EXHIBIT 2Q. 
GALAXY FOODS, INC. 


AGREEMENT 


BETWEEN 


THE BOARD OF DIRECTORS 
GALAXY FOODS, INC. 


NEW YORK, N.S.A. 


WHEREAS: MR WERNER KUNST 
DESIRE, ENTHY 
GALAXY MARKET 


WHEREAS: GALAXY FOODS WILL, SHORTLY, BE 
RECEIPT OF $1000 FROM MR KUNST 
WILL BE USED TO eh FTE 
MANAGERSHIP FOR 
FOODS, INC. AND; 


WHEREAS: MR. KUNST IS A RESIDENT OF 
GERMANY AND HAS INTENTIONS 
THE FEASIBILITY OF OPED? 
OF GALAXY FOODS, INC. 3 


THEREFORE: GAUAKY FOOOS,,ING. SHALL RE-= 
MR. KUNST, FOR ALL EXPENSES 
FOR RESEARCH, UP TO AND INCLUD 
$200.00 CDM 600.00) PER MONTH, 
THE MONTHS OF JANUARY, FEBRUAT 


AND APRIL OF 1972 ANDO; 


THEREFORE: MR WERNER KUNST IS APPOINTED AS 
FIRST ASS:iSTANT VICE PRESIDENT OF 
EUROPEAN OPERATIONS AND; 


THEREFORE; MR. KUNST AGREES THAT ALL RESEARCH BE 
KEPT IN THE STRICTEST CONFIDENCE THEN; 


THEREFORE: WE AFFIX OUR HANDS ON THIS 31ST DAY OF 
DECEMBER 1971. 


a = erent intimin at roach eect itt 


WERNER KUNST “KEN ROSENTHAL, BOARD CHATRMAN 
EXECUTIVE OFFICES: 1864 FLATBUSH AVENUE = BROOKLYN, NEW YORK 11210 
{ 


ae 
sh riche J. AD 951-7260 
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FIELD MANAGER'S ELEVATIO 


THIS TS TO CERTIFY THAT _Mr.Verner Kunst __ 


FIELD MANAGER WITH GALAXY FOODS, INC., 


ADDITIONAL SUM OF $ 29000 


OF DISTRIBUTOR IN ACCORDANCE WITH 


THIS ADDITIONAL INVESTMENT CONSTITUTES 

(NECESSARY TO BECOME A DISTRIBUTOR. THE NEW DISTRIBUTOR SHOU 
CONTINUE TO CONDUCT HIMSELF WITH HONESTY AND INTEGRITY 

TAKE ADVANTAGE OF ALL TRAINING AS MADE AVAILABLE BY 
REALIZING THAT THESE ARE THE FACTORS 


HIM OF HIS GOALS BEING ATTAINED. 


May 22,1972 
DATE 


Franz Quack 
SPONSORS NAME 
117 - 28 = 8388 
oe Gee ee 


a i 
ie . ee * q 
Bury atin R ca ae 
SIGNATURE 
~J 


inset A ARAL ALLELE CNL LTTE NOC ULN RT it tee Nee NL eaten 


HOME OFFICE USE ONLY 
APPROVEC BY: 


GAL101 


TELLERS CHECK 
hAAGOAS 
NO. ALS OOS 


7 SUNS eR. nae 
THe WiILuiAMssurcse SAVINGS 
BROOKLYN, N.Y. 


buena i 
Cher 
Pay 3 BUG « 


TO THe CuHase MANHATTAN BANK 


10S MONTAGLE STREET 


43 Brookiysx, N.Y. 
WELSGBSsw "&O 
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FIELD MANAGER'S ELEVATION FORM 


FIELD MANAGER WITH GALAXY FOODS, INC., HAS THIS DAY INVESTED 


, 24000 


ereenennenatarnt 


ADDITIONAL SUM OF IN ORDER TO ELEVATE TO THE FOST 


OF DISTRIBUTOR IN ACCORDANCE WITH THE GALAXY MARKETING CONCEPT 


THIS ADDITIONAL INVESTMENT CONSTITUTES THE TOTAL REQUIP?EMENT 
NECESSARY TO BECOME A DISTRIBUTOR. THE NEW DISTRIBUTOR SHUULO 
CONTINUE TO CONDUCT HIMSELF WITH HONESTY AND INTEGRITY AND 
TAKE ADVANTAGE OF ALL TRAINING AS MADE AVAILABLE BY GALAXY, 
REALIZING THAT THESF ARE THE FACTORS THAT WILL HELP TO INSURE 
-~HIM.QF HIS GOALS BEING ATTAINED. 


May 22,1972 
OATES 


cence en 


SEL, 
iy - 
e 


eo \1° i fo go 
Pranz Quick oe Dee 


SIGNATURE 


SPONSORS NAME 


SOC, 
b 


a: Cle weara § 
L SIGNATURE 


ree anmne eniemteeeen iemeenaasmnnnmnennmnanemamannan 


eer 
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THIS IS TO CERTIFY THAT | liz.verner funst yy A BULY REGISTERED 
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PLAINTIFF'S 


PRE FET UR 


GALAXY FOODS 
OPPORTUNITY FOR FUTURE FOSITIONS 
WHERE ELSF IN THE BUSINESS WORLD. 
GALAXY DISTRIBUTOR, CAN EARN LARGE 
UP A SALES ORGANIZATION, ACQUIRING CUS 
WHILE AT THE SAME TIME HOLDING A COMPANY 
UP NEW AREAS AND BUILDING UP 


TO BE CONSTRUED AS A CARROT BEING DANGLED IN FRONT 


MANY PERSONS IN GALAXY HAVE ALREADY BEEN REWARD 


THAT ARE SOMEDAY GOING TO MEAN ADDED INCOME. 
WITH GALAXY FOODS CAN ONLY BE DETERMINED BY THE 
TO EXPEND. GALAXY 1S ALREADY IN NEW YORK 
MONTREAL, CANADA AND NEARBY 
AND EVENTUALLY WORLD WIDE. IF THIS SEEMS AMBITI 
WITHOUT HIGH GOALS AND A PURPOSEFUL DIRECTION, YOU 
RIGHT WHERE YOU ARE. STATE, REGIONAL AND NATIONA 
NEEDED TO EXPAND (GALAXY'S HORIZONS AND TO 
SIGHTED DISTRIBUTORS. YOU AND ONLY YOU CAN DETERMINE YOUR FUTURE WITH 
GALAXY FOODS. 

REMEMBER, THINK BIG AND YOU'LL BE BIG; THINK SMALL AND YOU'LL BE 
SMALL. A GOLDFISH IN A GOLDFISH BOWL NEVER GROWS TO THE SIZE WHICH IT IS 
CAPABLE OF GROWING TO; BUT PUT THAT GOLDFISH IN A LAKE, AND YOU'VE GOT A 
LARGE, HEALTHY KARP, INDIVIDUAL NEEDS AND WANTS CAN ONLY BE MANIFESTED WITH 
KNOWLEDGE ANDO EFFORT. YOU SUPPLY THE EFFORT, WE'LL SUPPLY THE KNOWLEDGE. 


TOGETHER WE CAN'T MISS!! 


1899 


PLAINTIFF'S EXHIBIT 26. 


en a" oo‘ ce 
UR ‘a inn . 1 gNi vy, - é 
“ f i 4 4 ‘ 


UNLESS YOU ARE DESIROUS OF BECOMING 
INDEPENDENT AND A SUCCESS PNOLIFE. 


IT AWAY 


DO NOT OPEN THIS PeVTE Rp PE EASE THROW 
ee eae r ee cnameniil 


WE ARE ONLY INTERESTED IN POTENTIAL WINNERS IIT) 
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PLAINTIFF'S EXHIBIT 


Dear Friend, 

Just recently | was introduced to the most dynamic organization and financial 
opportunity | had ever seen. A\ opportunity tnat was destined to change my iife. This fetter i 
of our ways of starting your introduction to the same opportunity 


\f my method of introduction seems unorthodox, that's good 
strictly orthodox usually never accomplish much in life 
And you CAN 


Would you like to earn over $2,000 per month? 


Would you like to double this figure within the followir 


Would you like to be free to work anywhere in the Ur 
or Mexico without sacrif.cing your income? 


Would you like to be a part of one of the worlds fastest growing orga: 
career potential is unlimited? 


Would you like the idea of being closely associated with a man who at the age of 3415 
a multi-millionaire and who will teach you his techniques for accumulating weaith and 
success? 

Would you like to be financially able to vacation at least 2 months out of every vear, 
and not have to worry about where the money 1s gored io 69 finn in pay tor it? 
— because you'll have :t! 

Wouid you like to develop 4 high degre 

association with other success-minded ing 

you to make it? 

And lastly—Do you feel that you have ideas, inne 

if you were given the chance you could make yourself 


if you answered the above questions with an honest yes, you could be building a solid future 
for yourself with us, for we can provide all of the above and much more. We are a fast growing 
membership of people who want more out of life than medioenty, and are gettng it ... NOW 
Not years from NOW. 
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PLAINTIFF'S EXHIBIT 26 


lf you are like | was a f rontns ago, you dream of financial indepandence: independer 
from a humdrum job or business tnat may mever get you anywhere but | take years of good 
living off of your life: an independence from a boss that couid rea ly care less about your future 
independence from a job with salary limits acd dead end streets You r y feel as | did ‘'! Have 


only one life to live, why not live it NOW rch and successfully 


If you like what | have said in this ietter, consider ¢ : iwitation 
learn more about this fantastic 
OPEN THE DOOR !!! 


Part-time and Full-time 


H, R. Becx 
(516) 466-3937 


** A Wise man olwaoys investigates what o Fool disregards"’. 
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PLAINTIFF'S EXHIB'T 27. 
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BELL TELEPHONE LABORATORIES, INCORPORATED WAGE AND TAX STATEMENT 1971 
600 MOUNTAIN AVENUE ve 


MURRAY HILL, N. J. 07974 13-4949130 


EXCLUDARLE SICK Par 


ente 


your wages wer 


NJ C7545 eave eee 


name ond address above 


. 
‘ { 
Fe | 
pe é 
\ | 
Le | 
1an 
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; PLAINTIFE 'S EXHIBIT 26 
‘ 
Hl 
NOTICE TO EMPLOYEE: 
1. Inceme Tax Wages. — This statement uM u 
Tox Return for 1971) and C ty 
Income Tax Return for 197) { ‘ 
sic J incorrectly, correct the iw ry = 
employer 
2. Social Security Wages. - If your wages w subject to social security taxes, but are 
not snown, yc social sec y woges are the :a 2 as wages showr r rt 
ERAL INCOME TAX INFORMATION,” but not more than $7,800 
3. Credit For F.1.C.A. Tax. = If more than $405.60, of F.LC.A. {social security and hospital 
insurance) employee tax wos withheld during 197] because you received wages 
from more than one employer, the excess shouvid be claimed os credit st 
your Federal income tox. See instructions for your Federal income tax n 


4. A copy of this form has been sent to the Internal Revenue Service 


This is not a tax return but you must file it with your tax return 
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ag PLAINTIFF'S EXHIBIT 28 
am . US Department ofthe Trescury / Internal evenive Serviee Sai | 
pA) Individual Income Ta ietarn Woon a d 


‘f 


+ For the year January 1-December 31, 1471, or other taxable vear begiinine WW ~- wee 1975, Ordlig = . 7 
Plece label on Nama Uf jel ante reparn, _€é ve first namos sl initials of beth) ree ‘itu asi! “Your sociai seeurity pombe 
form you file H id ay \ pea 
Correct name, etc., ae si = Eicba er een a aoe orn 5 cee Me eae 
If necessary. Present honie address (umber “and street, Inclucing @ tment number, or 7 j | Spouse's sects? sceut, nimber 
im Enter social sie r) | \ . 
| security number(s) I _ £1 Fr i ibe -_ Place CLL MULT [o, Heteeeeceeeters ices Renee Fc PE a oe ne 
naa only if incorrect or City, town or post office, ce, Statedand ZIP code | Oeeu- Your ; a oh tated 
not shown on label. | Bec ae mcr : 
Filing Status—check oniy one: Exeniptions Reguiar /65 cr over / Blind gp. , | 
: 1 Sing! Y Yourself ee ; oi mj [) avrater 
: " : . » oS <= — tt ae 
2 Karried filing Jointly (even if only one had income 3 Spouse (appi-es only if items (~ cy ry thassae | rs 
* A 3 a j : wae \Z Of 3 is cheebea/ : 
3 El Married filing separately and spouse is also fiirg 9 First names of your Gaesndend ciiiean who illved ee 
: Give spouse's social secusity number In 
% Space above and enter fit nae hers [Ge caren Lo Meee ewe aes YOu. Leen ee = s AE ae A 
2 40) Unmarried Head of Housaneid En 
we 3 se et eet a este eterno rod npn io bas m icici 
a! 3 (] Surviving widow(er) with dopendent child 10 Number of other denancdents (rera line 32 ¥ 2 
i Tot tal exeniptions claimed : ‘ te f 
e 1} | pt 
E 
é 12 Wages, salaries, tips, etc. (Attach Forms W-2 to back. If unavailable, attach explanation) | 12 = fOTIC hee 
a 
' re | 2c 
13aDividends(, $4 Fae. s VEG pa Geel tate! 13 Less exclusion $: 0 Balances. oe | SCE L 
w (i? gross dividends and other distributions are over $100, list in Part {| of Schedule B,) | i 
5 E 14 Interest. {it $100 or less, enter total without listiny in Sche educ B | 34 | x ea 
# 8 If over $100, enter total and list in Part Il of § chedutla 8 | 
@ an 
3 __{ 45 Income other than wages, dividends, and interest (from line 40) eels Bee 


[ 

| wae er els 
ie Tote) esd RAR AAAI is A a eRe He ee ee LE FO 

| 


17 Adjustinents to Income (such as “sick pay,” moving expense, etc. from fine 45) 


{ i 

| ie 12 Adjusted cross Inceme (subtrect line 17 from tine 16) i 9g fCPS FA 
: S Seepage Sot i7ace. ns for rules under which the lis wilt Mir tex, Me PEST eas EN, a. re i 

If you co not Iterniz2 ¢ :cuetions and fi ne {is under ind tixin Tablas and enter on line 19. | 

If you itemiz2 ¢.duct.cns or line 13 is $190,L50 07 rp, net to figure tax — 

1D Tax (Cueck If froma: () Tax Tabies 1-13, (9 Tax ture sch) x, ¥, or 2, (3 Sch, D, (9 Gor) Form 4726), 15 ec 2 ae 

peak wee ‘a 

’ 20 Total credits (from line 54) ....... ee yet ay j 20 
Ese ieee pe dala 


21 Income tax (subtract line 20 fromline19) . 1... .. ted oe 
oe | 
Zo Otherstaxes ution line 60): 3 fauis 6 2c Gaede esl a ped 


23 Total (add lines 21 and 22) . Tee Eos ea ae ee 
24 Total Federal income tax withheld (attach Forms We? of W-2P to back). . . | a4 | “299 


] 

nN 
mo) 
mw 
+ one ' 

‘ 

ex 

' 

4 
i 
i 


Tax, Payments and 


r 
F 
= = 
§ 25 1971 Estimated tax payments (include 1970 overpayment allowed as a credit) . | 25 | } 
+ + _ 4 

< mo Oller payments (rom ine G4) ee eielig kd ne eset BGG oan 
2 27 Total (add lines 24, 25, and 26)... ee mea | a ewe ye ae Ee © 

a SST SORENSEN ee NN NNT nS ———-~- + . wet va Loe 
p gt 28 If tins 23 Is larger than line 27, entor BALANCE DUE 17" Mm tia Ave cs or monen ay | #4 +4 4 
t R= | ay | 
Se Pe 29 WWline 27 issarperthan line 73, enter OVERPAYMENT rare eon hs ae 20 
=] os ‘ is i | ' 
Ss! oo | 30 Line <9 to be: (a) REFUNDED ba ya eae | oe | ull 
= (b) Credited on 1972 estimated tax Bo ie ; 
Th. meneame ae oR SSSR eng aE as SI ee 
G| = £! 31 Did you, at any time during the taxable voar, have ny intarest in or + Hatt »or other authar- 
= 2 5| ity Over a bank, securit.es, or cther financial account in a foreign count Wry ie aceptina US 
ols 3} military banking facility operated by a U.S. financial instituuon)? - Fy sear 
oc! a) if “ves,” attach Form 4633. (For definitions, sen burn 4633.) °c ott tt te tj ae? 
Cl hemenscommsnany — fiesvirese srsseistererwansev~'saaiesecnnidesiowersnmmmeninsnrsesasocer iiss spc aheetismsmeniatn SEIN tenes Se age a a SO Pad ed rare ote 
: oe yng te j 5 ess, 3 ty hae Sst 


s fare / ‘a 7 ~~. ‘ ify) afl tavermaten G: 9i.ca he has eny Anuwie. .¢ 
el ‘ 7 —- =o, 
=| Pisa Signature (if sling jointly, GOTH must ign even if only a ore had income) A tarer rape Avan Amt 
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Page 2 Form 1040 (1971) PLAINTIFF ' S EXHIBIT 28 Atta ac! 1 Cony B of Poem Vie hore, 


PART |.—Additional Exemptio: 1s s (Comple te only for other deper ndents claimed on hne 10 


32 () NAME tb) f lationship | (c) Montta dived wn your fume. ue Ud de Bun 
Hopane@ dred durteg year, | funt baee |} ! 
incam’s 1 | ait, Wf 2 
$075 ar more! At 


| 

| 

|" E 
<i eas) eee ee 


write bor 0 


“4 


jf 
ze he 


————— a 


34 Business income or (loss) latiach: Schedule ©) ag a Mam Val Be ao) hy GS a Oe B4 [ ines c 
35 Net gain of (loss) from sale or exchange of capital assets (attach Schedule D) satemone tates 35 ae 
36 Net gain or (loss) from Supplemental Schedule of Gains and Losses (attach Form 4/97) ; 36 { 2 oe 
37 Pensions and annuities, rents and royalties, partnerships, estates or trusts, etc (attach schedule). | 37 home fies 
38 Farm income er (loss) (attach Schedule F) SO ee eee a ee ee tes ian + eae 
39° Miscel- j(a) Fully taxable pensions and annuities i ee pobre : = REE ISSs 4 _ | 
faneous |(b) 50% of capital gain distributions (not repo:ted on Schedule D) . tes = ile 4 on 
income |(c) State income tax refunds (caution—see instructions on page 7) . | moet | t 
(d) Alimony . ar ; 4 i 
; (e) Other (state nature and source). — —. _ -.--._--.~ ~~~ | Ze { 
So eee Ct Se ee Bh ee ee ee opt Nee Oe te, BAR eres EN st ‘ 
(f) Totai miscellaneous income (add lines 39(a), (b), (c), (d) and (e)) Bre ee Fe pet ee Boe 
Se a (eee: Se 
PART Ill—Adjusimen.s to Income 
dj bot A LE ae cake eat ara ate Sse ae ee ee _— 
41 “Sick pay” if included in tine 12 (attach Form 2440 or other required statement) ......-. [43 E ae 
42 Moving expense (attach Form 3903) eit pene hed Some ws eae Fe Lae I. Lee ee, 
43 Employee business expense (attach Form 2106 or other statement) ‘ aaa 43 1 eenpeee a 
44 Payments as a self-einployed person to a retirement nian, etc (attach Form 2950SE) ...... a 
AQ Natal adiuctmente (ade ‘ner 6), 42) Aa ene) Paton Neresand qyling V7 Peeler Mes eee ee ea low 
‘ PART !V.—Tax Computation (Do not use this part if you use Tax Tables 1-15 to find your tax.) 
pate ee Fe ee Se cies etapa a) GO ete aoe en ee eerie — ante eats 
46 Adjusted gross income (from line 18) Pd cetti, tas . ($61 42. ¢ aa ee 
47 (a) If you itemize deductions, enter total from SchiadulnA, iin #32 one attach Schedule A | | 
As ” ns toc pe ste demrconmentens tty 538.43, enter 13%, of tine 46 RT es pat i LY 2 : = 
% , (2) $11,538.43 cr more, enter $1,500. \ | | 
a Note: deduction under (1) or (2) 1s limited to $750 if married and filing separately. / | | 4S | 
Be Rubtract=\ineo47 Oni ies @ ox oe Se eb He we By we he ee ee ee! & | | fs a 
49 Multiply total number of exemptions clairned on line 11. by $675 .-....+-+--s Biba heuiac en ene 
50 Taxable income. Subtract line 49 from line 48. ..... gat fen Pavia qtaraeind, We 1p ma antes Ck ee : ‘ 
(Figure your tax on the amount on line 50 by using Tax Rate Schedule X, Y or Z. or if anr! cabin, © aker elias 
tax trom Schedule , income averaging from Schedule 6 G. or maximum tox from Form 4726.) Enter ty on hive | 


PART V.—Credits_ 


$i Retirement income credit (attach Schedule R) ...- 1... 2. eee - ie 
52 Investment credit (attach Form 3463) .. 2... ee eee et et ea ee 


§3 Foreign tax credit (atach Form 1116) . 2. 1 6 ee te et ee ee ew 
54 Total credits (add tines 51, 52, and 53). Enter hore and on tine 20. 


PART Vio- Other dacs 
$8 Self employment tun (attach Schedule Sl)... . 2.2.08. rer rene 
56 Tax from recomputins prior-year investment credit (attach Form 4255) 


57 Minimum tax (see instructions on page 8). Check here (1), if Furm 4625 is attached 
58 Social security tax on unreported tip income (attach Form 4137)... . 


59 Uncollected employee social security tax on tips (from Forms W-2) «6 1 ee eee es $e 
G2 Total (add lines 55, 6, 57, 58, and 59) Enter h hrre and en line Be ie oe ed see ek 

fi Ml svar FS Mais aa a : 0 i 

ca ie us ea ee (2 yy CO ALIA EIN MOYES ts Puc? CGF. 4 TaeSe 


62 .Credi: fer Feseral tax on spacial funia, nen highway gasoline auc fubacatiig Gil (attsch form aloo) 
Reguisted Investment Company Credit iach Form 2459) 
Tatal (add lines 61, G2, ond 63). Enter here and on line 25 


TT LESSENS 
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PLAINTIFF'S EXHIBIT 28 


ae Coa | y y caper it an : ' Fa, ‘} " qa a” nove vr, f Pg ; i : ee ; Page 1 
ia ed det te Le ‘all dict da eS es J i 
"peer E Neqeun Teg Leen parerg 46 i774 
isa asia Wed bad Ga we! B | Pi ee oa a ots sa 
pai Dacaninaes If husband and wife file a Joint Federal Return and 
of Taxation and Finance elect to file Separate State Returns, use Form IT-208 Fiscal year ended). 
ee LL I A RN ENE SE IER LS IO ATR RR RR Tee Re RN EER 
First name and initial (if joint return, enter both), Lastname j four toc-al security ruriper Gutaton 
a ' | j | | 
Home address (Number and street or rural route] rae - <r a a Apt.No. aa) 18p2 So's social secur'y humber | cn 
if is oe a ar fo | | 
deo snipe ne pegs : di reabeaceadasassiPaask # DN Aner sealiet Ji | | | ' 
City, village, post office and state : V4 Loa £ IAL FIP code Ke ty Of reside mei iaiinis 5) 
oe a eee F | 
——$<$—<———$ = RE dee NPL gg etree eed eee eens SU ee cranelohiabinaics Sa we 
A) if married and filing a joint Feceral Return che ( ery, 
E) If spouse is filing a separate | NY State F eturn check here and § enter naine of spouse [J : 
C) ifnota New York State resident for the en wee year give period of NY residence: 
icome — from line 18 of Fe omi40 CY 
“2 Additions re 
“S Cine 1 plusline 2 , . een 
HS eee ete le Oe et ee a ot ore ge Rear : “ i L 
"4 Subtractions ra 


“S Total New York “Income (lin (line 3 ‘ess line 4) _ 
6 Item zed Deductions ‘or Standa rd Deducti on “(Standard 0 Deau 


Ins sea of Standard De 


~ “e) Line 6a. aie 7 


~_d) Income taxesincludedinline6aandothersubtractions di 
a) “Line 6c less line 6d or “Standard Deduction aa Oe Se een a. 
“7 Line 5 less line 6e fe a eg eae a ae a es lea ie ae eee 
8 _8 Exemptons: Enter numoer Claimed on Federat retur in| ! — icone Se lee ies |e 5 reine apne 
“9 New York taxable income (\ine 7 less line 8) ms ~ Pate ee oo ee 
40 Tax or amount online 9 (from Tax Rate Schedule paye 2)” ile Aide ira we oe I 
u 41 Statutory « credi it—check box and ae amo une clai oa ve ee Gee Mice 
fi $12.50 Single) $25.00 H: “with dependent chid s—s—=~idYC:iédC : | 


© $12.50 Married—filing ee Returns. 5. ms 00. Marrie d d-filing joint Aaa i 11 I 


42 Personal income tax (line 10 less line 11 1) 


13 a) 3 a) Unincorporated business t tax, (from Form 11 iT Oe a. a ee oe 


oO Minimum income tax (irom Form 
oe | Line 13a plus us line 13b 
14 Line 12 plus line 13c 


(attach ‘Fors | |Husband ss é = 
15 NY State Tax > Tax withheld IT-2102 to back) |15 oer et el geile 3 hk | 
16 Payments on NY Se stim! ae a ref Lenina — tl T ae & 
17 Line 15 plus pe 16 Nee en Gee nh itera nae ee 
Ce a 


(Romit in full with this Bet un to New York St ito Income Tax Gi ire mT) 


19 If your payments S (line 17) are Iai er than your tax (lino 14), enter Overps ayment Loe 19 
30 Amount of line 19 to be Gratinak to 19) 1972 Estimated Tax on Form IT-2105 _ is ee (ow 
21 Amount of line 19 to be Refunded 121 


;For office use only 


ee ML Whelae | 


~ Jo nt Ratan, beth Susband ana wile ws : oo. a 
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¢ 
ae PLAINTIFF'S EXHIBIT 28 Attach Form 17210? here. b 
Bs aurapielnducvaidaumudes auntie toad agkivitn cc cue 
Instead of completing schedules below, you ‘nay 
attach a copy of Federal Return and Schedul«s, 
Schedule A 
income and adjustments from Federal Return. Entar 
the items be! Ow as they appear on Federal f Return, 
Ak kU ene ammneneineet : mel ue 
wy Dividends > (alter eaclus On) Feit Ce tay a 2 as ie i 
“3 Interest income ~~ ~—~ ge aia a a a oo a “ -. - ead es 
A “@ Business Income (State t: ee, Eales ee See ete t ae 
“5 a) Sale of exchange of canital assets aes ees ee Manes La: 
py Sale or exchanne of Sroperty other han capital assets, etc. en yo hike 
“6 Pensions and annuities, rants and royalties, partnerships, aes a ae on A ee ie 
estates or trusis, etc. 6 | | 
Teeewee ee oe ON SRC oy he ek a ee ee 
“8 Miscellaneous income ee Ce hs aes Tesi eh | 8 | Nine pe 
_9 Total lines 1 through 8 Hie Aaa. nnd 
10 10 Adjustmenis Ce ee ier ee eee ee ir ee ee ES 
11 =Total Income (line 9 less line 10 — Same as “Total Income on tir al. : page = Sb ep cae S eee 41 | ‘ ee 


a 


Medica! and dental expense _ 


a 
Contributions 
Interest 


ee eon nome = ere 
Misagtannraus 
Ott ww FWA te et ot 


Total 


ere netomat = anita ee Serene 


Tax Rate Schedule 


Single persons (other than head cf household or surviving 
spouse) -—— If the amcunt on line 5, page 1 is less than 
32,000, disregard the schedule below, enter ‘‘none”’ on 
‘ine 10, page 1 and complete line 11, page 1. 


lf amount on line 9, page 1 is: 


over butnotover enter on line 10, page 1 

$0 $1,000 ______ 2% of amount online 9 _ 
“4,000 3 3,000 $20 plus 3% of excess over $1,000 
a0) 550 So Ae 8 oS 

r6000 -7000 180plus 5%"  “ *” 8.000 
(Ou 0000 lps bee”  70Gn 

oocu 1006 bps i” Boe 


14,000 13,000" 520 pius Gia 4,000 


13,000 15,000 ee ea 
75,000 17,000 = eC plus 10%" =” Tg,c00 
17,000 19,000 1,060 plus11%" =” ~~ ~*17,000 
19,000 21. a 600" oe: laa oe ee 
«i co. Gaal 10d. fe 21,0. 


* 3,000 


ens See rime A ee 
ss ie 
Ss a y 


LS Rticcent sen rate int Seca TRIE OOO aE lll 


Schedule B 

Itemized deductions from Federal Return. sph ccall un- 
less itemized deduction is claimed on ling = pos 1. 
Enter the items below as they appear o : ral Return. 


Reminder 


1 Mail your Return on or before the Due Date to -— 
NY State Income Tax Bureay 
The State Campus 
Albany, New York 12227 
2 Sign your Return. 
3 Attach remittance for balance due, 
4 Make remittance payab!eto “NY State Income Tax Bureau,” 


5 Attach Wage and Tax Statement (Form {T-2102) received 
from your employer io substantiate the total amount 
claimed on line 15. 


gi 


* 


NITT-203 


NEW JERSEY 
DIVISION OF 
' TAXATION 
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PLAINTIFF'S EXHIBIT 28 
NEW JERSEY EMERGENCY TRANSPORTATION TAX 


NONRESIDENT RETURN 


or other Taxable Year Beginning , 19 


Ending 


—— 
: f Ti : | 
j 1 
Sc cectharere esionevelpateohe <acenstnninysosonesmerion 
Your Social Securit 
i 
_l 
Cctupation 
» rs 
/ 
ra 
qmewewce 


i First nome “Tris nome ond initial (iF joint return, vse first namas ond mic initial (if “Tris nome ond initial (iF joint return, vse first namas ond mic return, use first names ond midd!¢ initials of both los Number 
| | Sse 
8 Home address (Number and street or rural rout —~ Dh ar a K 
bs fi [( jf C : seere eS We nest 
tl | ) {l Sporse'a Sociol ss unity Number 
g City, tewn or , post office, ‘and State jb ai Zip Code | | a 
/ we lassen NTC 
oS Se ee Ee eee ear a ee oe ASS RTE TUT 
A. If married, are you filing o joint Federal Return? Yes (J Ho C. Were you a New Jersey resident for ony part 
. af the taxable year *) Yes. ( Neo 
B. Is your ouse filiag @ seporate New Jersey Return? Yes [7 No it Yes,’ ‘give perod of New Jersey residence 
14 “'Yes,"' enter nome of spouse. ? : 2 
from 4 4 f Ts ais a“ ii 
ee eee eee ee tenor mttceacleaiwin ORO aye eet: . seat; Says yea! ees RMA scree 
NOTE: If husbend ond wife file o joint Federal Return but elt to file separate State Returns pele 2 4 ke Ay os 
Form NITT-209 must be used BUT ONLY IF BOTH ceriveci income ) from New Jersey sources AMOUNT | NEW JfOSEY 
1. Totai income (from line 11, Schedule A on back of this form) | pipixe | | 
NOTE: If there cre 2 Additions (see instructions—attach itemized list) = re se pclae 
no entries on lines ‘ } Te 4 
2 to 4, enter amount Sum of lines 1 and 2 . | i 
Vv from line 1 on line 5. | | 
© 4. Subtractions (see Instructions——attach itemized list) = ae —+— 
| o gor 4 
2 5. Line 3 less line 4 (TOTAL NEW JERSEY INCOME) |® Z dé : 
fn ee ee ee eee ee 
8 ; | On line 6f enter 13% of line 5 (column 6} BUT NOT MORE THAN $1,500. if hu 
N 6. ee vite file Gais Or the TOTAL ob these entries for both MAY NOT ExcEED. 
E Itemized Deductions | NOTE: If itemized dedus- 
S 
z a. Total itemized deductions from Federai Return | a a 
E i at @ on line S$ exceeds 
£ b. Life insurance premiums _}— + the omourt ot B& by mere 
5 : | | than $109, complete formule 
= c. Sum of lines 6a and 6b i Jon tine 6% to determing 
- d. Income taxes included in line Ga and other subtractions tee a pee Se 4 Pesci 
g a kg een ee eee ee € oe 
EITHER: (1) th unt from line 6e. uni mpleti f formula below is ren see NOTE in colur 9 i 
F f. Enter OR: (2) Standard deduction tine Nae eter leattation of amourt : | 
® (line 5) ® ENTER i 
Me eee ML i iach raiaieametinncdctene Aen | | 
: ® line 5) (line 5) napa Wy Dik feet PEG ROPE v8 Enter emount from line be 2 SAE: Fn i oN 4. itemized © deduction HERE Pe = Pere: ee J 
7, Line’: ©: less line6f «scape cesses. | St 
8. Exemptions: Enter number claimed on Federal return ___/ ex COGN one ae enemies Ss Acree 
‘ 9. Line 7 less line 8 (NEW JERSEY TAXABLE INCOME) ee On : 
eee 
p 10. Tax on amount on line 9 (from tax rate schedule on back of this formi-—Also see instructions.) er | | 
: ENTER 
Zz iL Statutory Credit—Check box and enter amount claimed. AMOUNT : | 
5 $12.50 Married—filing separate returns (J $2590 Heod of Household or Surviving HERE Pa 
$ C1 $12.50 Single 
< O) $25.00 Married--filing joint return Spouse with dependent child 
: 52) Eline: TOtess1inO 11 CNEW. IERSEY TANG oe hk Where hi HQ Neer eRe ee eee SH PR de ER RES ey 
3 13. Minimum income Tax—Attach Form NJTT-220 
14. Total Tax—line 12 pius tine 13 
HUSBAND = wie, ENTER 
15. New Jersey Tax Withheld-—Attach Fornis NJTT 2102 TOTAL 
5 bad HERE 
3 16. If payments (line 15) are LESS THAN tax (line 14), enter BALANCE DUE Pay in full with this return » 
OQ 17. If payments (line 15) 2re MORE THAN tax (line 14), enter OVERPAYMENT 1...» 5 1 eee ee ee 
5 2 
g 18. Amount of line 17 to be: (a) Credited.on your 1972 tax ; (b) Refunded 2 
| ETIISTLDEL OE DEBE LS LEIP NEG BIE TLE ELIE LI RIS DE LET SEPT 
gs | certify that this ts a correct return. ee / | ™ 
% SIGN aa Sie | 
SERRE Beg cv so rk es : Se ee Date / / | ae P 
8 If joint return, BOTH HYSBANO AND WIFE gl SIGN 
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PLAINTIFF'S EXHIBIT 28 


é 
MJTT.203 PAGE? 1971 
SCHEDULE A: Income and adjustments from Federal retum. (Enter in Column a the Reams] iceumre | tCatuma a 
below as they appear on Federal return. Enter in Canin b the amount from New Jersey REPORTED ON AMOUNT 190m 
sources.) | FEDERAL RETURN NEW JERSEY SOURCES 
ne arn ae = rene ae ae a ee ne a ro 
1, Wages, seleries, tips. etc. ......... ee] | | 
2. Dividends . =i Ber pate 2 Bs { } | 
3. Interest income Sen ere ere | | 
4. Pensions and annuities, rents ona royalties, partnerships. estates cr trusts, etc } i ' 
Partnership income from Federal return $ eliceneaeaieear | | 
8. Business income (state type ) ' } | | 
6. Sate or exchange of property (attach itemized list) sical | 
Met long-term gain or loss from Federal return $ ore aes eee eet | | 
7. Farmincome... ... ......... ee : 3 T ve | | | H 
8. Other sources (attach itemized list) & Dl arya be ie eee) ek ee 
9. Total (add iines 1 through 8) “ed ne ees aes | ‘ 
10. Adjustments (attach itemized list) abe press EE Cae 
11. Total income (subtract line 10 from line 9) “Enter ¢ on line 1 page 1) : j a 


pega prep two ge OE: alpha Ono ea a a cen ore Pee EE TTA EEA LEI E LT 
SCHEDULE A-1: Allocation of wage and income @arned partly INSIDE AND QUTSIDE New Jersey. (See instructions if compensation 


Geponcds entirely on volume of business transacted or if other basis of allocation ts used) 


. Arment repocted cn line 1 in Column a of Schedule A required to be allocated 

i 8. 8 8. er ee rere. ; Kia 
Dedust non-working days (Sundays, Saturdays, Nebaavs. ict ‘gave, vacation, etc.) 
Total days worked in year ....... ‘ ; es ; (4) 
Gales dive wailed catia: How dary. ‘ Maw 
Oays worked ip New Jersey (fine 4 jees Hne 8) ...... 


’ 
ALLOCATION ForMuLA <2 seine yates ted Rees sel sneha aeeaauenontin’s 
{a Enter emeunt trom fine | Baler; earned inside N 2} Coiume & Schedule & 
SAI 
SCHEDULE A-2: Allocation of business inceme io New Jersey (See instructions if other than For mule Basis of siloeation is used ) 


~ 


eqomemermecnsewseceme (1) 


Pe apy 


2 nem sree ecccvcmammn (6 


BUSINESS ALLOCATION PERCENTAGE (from line §, Sch, B, Form NJTT.202.A) 


tnter beiow, the tine number anc ameunt of each Rem of business income vor loss) raporce in C¢ r Scneauie A wen is 
required to be allocated and multiply by allocation percentage to determine amount of income (or ioss? from New Jemey sources 
From Line No. , Scr. AS x 
From Line No. , Sch. A § x 
RN AOR RA ODOMTORSE CO eR 


SCHEDULE B: Itemized deductions from Federa! retum. (Omit uniess itemized deduction is claimed on line 61, page } 
Enter the items below as they appear on Federal return.) 


Medical and dental expense a s ; mee | 

Taxes (Sete and Local income Taxes | = ) Sate | | 
Contributions. ...... Re ee ma ‘ H 
interest expense ‘ a ‘ é a1 Z j 


Single persons (other than <a at t housbheld or ie spouse) -— if the 
amount & B on line §, ie tes 1 . ™ pel $2,000, disregerd the schedule below, 


enter “nme” on line 1 @ line 13, page 1. 


NEW JERSEY TAX RATE SCHEELE REMINDER 
IF THE AMOUNT ON on ae 1, piail your Return on or before the Due Date to—- 
Line 9, P lis State of New Jersey—Division of Taxation 
| Over | But net over _ ENTER OM Line 10, Page 1 Emergency Trahsportetion Tax 


c PO. Box 1686 
ge the 2 % of the smaunt on Line 9, Page | Trenton, New Jersey 08625 


, 2. Sign your Return 
Ye 6 excess over 000 3. Attach remittance for belence due. 


? a Te" 
ee ine freee gt —Sa6y7 4. Moo comittance payable to “State of Now Jeres. 
tie ins Adu a i aoe LENT 
co the ercess over 11,06 1 BA nw d Tax Stat rt NuTT 21° 
‘ ie excwes ov 13.000 | » Aton ps Bo ax Statement (form NJ 
4 7) — a7 : = received m your employer to substantiate tr 
Q S a total amount claimed on line 15. 


.060 plus 114, of the excess over 17,000 
the excess over 19,000 

excess over 00 
The excess overt 
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PLAINTIFF'S EXHIBIT 2 


Bxnjentei i. 4 tA rpeane r 
. Due to a change in residence 1 ew York Clit 


o New Jersey, the amounts shown fos New York income and deductions 

are prorated values. 

T dived in: New Lork City ver the first three mont 
of 1971,the remainder of the year was spent in New Jersey. 
Hence the total amounts for the year were derived by dividin: 
by 4 to obtain the indicated values. 

The difference in the $/:133 fiscure as reported on the 
wage and tax statement and the 
income on my tax return, arises from a delay in the processin 


of my address change by my employer's payroll Geopartment. 


“A 
J LLL. as Ek sg ae 


Paul if Deceglie 4/10/72 


077-140-5009 
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PLAINTIFF'S EXHIBIT 28 


° 
{ A te ' ' ‘ 
god. as © Wie BH. gh 
(Ltt OR ch 1 eee ie ad 1 at! ‘ 
FOR Wake TAy) sy PAH ! tu \ o) i 
THERTOD, Ob TOU) Siate tO Coe 
ATi reas First noms ond inviol | Lost nes | 
waht ta oe 
ATTACH THISFORM| PAMe 7, oe ee jor? fave | 
TO THE RETUKI | Home | 
ON WHICH CREDIT | Address LIS... NAP Lr< te pray | TAX YEAR 
_ IS CLAIMED Hecnbie vad stiret Correale Auta | INVOLVED 
BARS... WIA AT Ad ee Teese) eC a7 19, 
City, village et post uilice end state é ’ € Portal Zi!) Code j ; 


NEW YORK STATE TAX LAW RELATING TO CREDIT 
————TORESI2ENTS ROT INCOME TAXE§ 


Section 620, Crocit for income tox of another state. (a) General. A resident slid he allowed o credit against rhe | 
otherwise due under this article for any income tay imposed for the taxuble year by another stote of the United S ates. e 
political subdivision of such state or by the District of Coluribia, upon income both derived therefrom and subject to 
tez under this article. 
(b) Limitations. 
(1) The credit under this section shall not exceed the percentnge of the tux otherwise duc under this etlicie determine 
by dividing the portion of the taxpayer's New York income subject to taxation by such ather jurladiction by t 
amount of the tuxpayer’s New York income. 
(2) The credit under this section shall not reduce the tax otherwise due under this article to an amount less thar 
huve been due if the income subject to taxation by such other jurisdiction we 
income, 
(c) Definition. For purposes of this section New York income means: 
(1) the New York adjusted gross income of en individual. or 
(2) the amount of the income of an estate or trust, determined as if the estate or trust were an individual computi 
his New York adjusted grosa income under section six hundred twelve, 


« excluded from the taxpayer's New Yo:, 


1, Indicate name of state, political sub@ivision (including state im which located) o: Mistrict of Coluwia 

to which income (ax was payable W/E iY JEKSE ¥ 
OAS pot 

2. Enter the anwunt of income tax imposed by such jurisdiction § m3, Tel v’ The amount to t 
shown here is the tax required to be paid after Bublineting any ceeds against the tan (other 
Payments made through withholding or on nn esiimated tay declaration) allowed bs the faws of the eihe: 
Jurisdiction allocable to income derived from such other Jurtsdiction vhiteh ts oiso subject to Nea 4 
State personal ineeme tax. Attach a copy of the income tax return tiled with the ofher state 
subdivision or District of Coluchfa. Tf the amount ix based upon income tas aithheid by a poiitical 
subdivision of a state and the tay Liability to such political wubdsyiscon ve satisfied by withholding 
without the necesaity of Ciling a return, adequate substatliation of payment must be attached. 


thi pre 


“, 
3. Resident tar credit clained (compute credit on other nide) $ = i CT 


I certify that Lom a resident of (or executor or administrator of the above described entate or truet v hich hos 
renident situs in) ihe State of New York vind that to the bext ot 


ry haechedyar cord bobief th toments niate Mer 
in mupport ot this clam for ccedit are trae sand can p! 


hs 


< 
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PLAINTIFF'S EXHIBI 


3 


I | y v H 
TRAMMOSK DOCH De oO GOHBY < 2 
YOU HAVE BEFN INVITED Tc A BUSINES 
OPPORTUNITY PRESENT; TION E YOU CAN 
EARN MORE MONEY THAN YOU WOULD BRLIEVE 


MOST PEOPLE ARE NO MBITIOUS. ENOU 


NW a At 
BE THERE. FRAT S: Wey 


WHAT MOST PEOPLE &) ar 
DESIRE MORE 


Be or ef" bel nig WELL ~F 36 €, 
Poa 


MOST PEOPLE EARN 


N dF YOU HONESTLY 


1 A 
o TH Sie is “> Peet Pua 
on ae J WE | a ad “a A, hy é 
Ay t a ! oe" 
what a! li take fér ya vain = 
ARTHUP (Co SHEVACE D2) OB TAN san 3 
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PLAINTIFF'S EXHIBIT 


BUSINESS REFERENCE 


(BANK) ADDRESS: 


TERMS AND CONDITIONS 


th 
Ww 


this appl ication shall in no 
offer is accepted by GALAKY. 
by the execution of this applicati 


this offer is accepted, applicon- 


ace th ek (AD ar 
1y wiha GALAX 


ion by 


set forth in the 
(C) The rights 
exclusive, non- 


~antea under 
eerrstoriag Yigi:= 


3 


5 


Be TG Gppaacant hereby offers, svvject to the Lure 
tions, to become a Distributor with GALAXY FOODS 
called "GALAXY". Applicant acknowledges that hi 


VW 


(A) The laws of the St:te of ¢: Yorn shall oa 
This offer is sub; jg > Becep ance in Lew Yori 
-(B) Applicant wi: Sorate his her Dist tore 
Distributed pred. bacel. yi the stir 3 


nt: tn 
(Which acceptance shall be constituted 
an officer of GALAXY. 
nereby agrees as follows: 


als 


less i ay é 
-DISTRIEV POR APP! i)! i) { MI 
Ty eee Pe Ne a as Bs aR ev ae ere * 
STrkL> ; . - 
va “s 
Se ae AR eae OE: leaps in. 
CTcy STAT: i g 
ato US heal! a. pSiaurt , Lie ye Se 
I HEREBY AGREE TO PURCHASE A DISTRINUTORSHIP FROM 
GALAXY FOODS, INCORPORATED 
PURCHASE ee er ae aa Oe 
PRICE ° I EOF dea ee 
ee £6 gUR.” MRS. 
See : MISS wh 
POSITION _ BRDDRESS 
Us a nenenm ne “y 
bea 4 Sein ego 
City See 
DLPOS TI's TELEPHONE cue / 
i & jt ws PRESENT VOCA1.L. ‘ 
ae an, ee eneneeer LES RE oped ae ae 
— PERSONAL REFELENCE “NAME: Y 
, ‘> : ' ADDRESS: “- 
- © ‘ ARR A CC CLT TS A i eh ree eee 


oad Alii 


Leliii: 
; Ne. , hereafte1 
s/ner execution 


1. such time as 


) 


sply to this Agreement. 


by GALAXY. 


hip selling GALAXY 


count price as 


citute a non- 
services. 
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(D) Applican: snail Le an indesencent cor.tracte: 
not hold hims .: <u% as an empi.y ©, corvant monies 
representati. 22 GALANY. App ont hereby agre 3. 
ment does not SOnNSGtCLcui) 2 joi ean a Lied Tae 
partnership C° any rela ienshi en m a 
with CALAXY. oo eee : SL nits Phy aes wietre COntractor 
Obligations for CALANY. me Nate aie Cees ay 
not be legal. re ce me a ‘ f int GALALY Sill 
contract or iairee ‘ os ARS Ae pele Wea any THATS 
party. 

(E) “Ar plicant ac vdus.ce iofend, 4 ernife and held harmless, GALAXY, 
against. all elaine @. inde of caeen OF aecich »owtseever, by hom 
soever prosecuted cr .. "3 4, AN Foe eat .. tever account 
SYSSii52 9-6 4 e! r : ‘ isthe neehnio, Anelin 


Sant 2° es Ek F << oe 


applicant shall 
or legal 

i thet this Agree- 
Joint srrarcement, co- 


” 


Surtees, Sitiote <. oe oe gaa ee 
any other governmental agency, -4-3.4:ty OF Onesly satin Bet 
applicable. Applicant agrees to pay all taxes, li¢ense ‘ces, 
are applicabic, ‘or any charges made with regards te his/her 
(F) Applicant agrecs +o abiée py ali rules and regalations 
GALAXY set forth in GALRKY'S then current manual. AueLIiCaLt 
to put forth h s/her best efferts to promote anu marcet tac 
products and serchanuise of GALALY. 
GAL 199A 


her Distributorshiy in the in-active status, which wrlio te rinete tas 
eligibility to sponsor any new baistributors cr to receive Vvormiissiens. 


) The applicant understands and ayre:s that it Shall be grounds ‘o. 
termination of his/her Distributersniy if, after this Application 18 accepred, 


hiitaceinicen et 


he should engage in a directly competing enterprise involving tne woolen 
saling, retailing, marketing or manufaccuring of foods or other iltens commonly 
sold in food supermarkets, while 4 Distributor of products sold by GALAXY. 
The applicant should not dissuade any person from continuing hi:/ner 
association with GALAXY or persuade any person (0 ancoyge ina directly 
cumpeting enterprise. If the applicant is, at any time atter thie acceptance 
of this Application by GALAXY, terminated as a Distributor, for any reason 
whatsoever, the applicant agrees that he will not directly compete in the 
retailing, wholesaling, marketing or manufacturing of foods, and other items 
commonly sold in food supermarkets, for six months following his termination, 
within a radius of ten miles from applicant's residence where his GALAXY 
Distributorship was granted. The applicant also agrees that should his 
Distributorship ever be terminated for any reason whatsceever, he wiil not 
solicit or persuade any wholesalers, retailers or Distributors of the pro- 
ducts sold by GALAXY to engage in a directly competing enterprise as defined 
herein for six months after his/her termination. He also understands and 
agrees that the reasonable and fair damages for breach of this covenant shall 
be the forfeiture of any income or profits gained by said solicitation of 


‘Distributors, employees or retailers. 


2. In the event that this offer is accepted, GALAXY AGREES as follows: 
(A) GALAXY agrees to uphold all company rules and regulations and all sub- 
sequent re‘-isions, additions and amendments as set forth in the then current 
GALAXY MANUAL. 
(B) GALAXY agrees to furnish training as set forth in the then current 
GALAXY MANUAL to applicant and his/her sales people. 
(C) GALAXY agrees to furnish all forms, charts and other sales aids 
currently used by GALAXY to applicant «t, the then current prices at 
applicant's cost. 
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(D) GALAXY agrees to limit the sale of Distributorships on a ratio of sixty 
(60) per one (1) million population per state, and to wake uo!) reasonaile 
efforts to guice the sale of Distributorships to approximate population 
fanecentrationes. 

(E) GALAXY agrees that applicant may, in writing, cancel this Agreement at 
any time at his/her option. In the event applicant shall cancel his/her 
Agreenent, applicant agrees that as iull consideration to GALAXY fer the right 
of such cancellation, GALAXY may ret.vin any refund then due applicant. 


(A) This Agreement, if and when accepted by GALAXY, shall constitute the 
entire Agreement between parties and a »slicant acknowledges that any er all 
oral representations by either party hereto hav been merged into tnis 
written Agreenen=. 
(B) APPLICANT ACKNCVWILEDGES THAT: 
GALAXY, PRESENTLY, IS NOT RETAILING, FOODS CR OTHER SUPEPMARKLT 
ITEMS. Poe ean 
T2) GALAXY _IS A STARTING COMPANY . 
WHEREBY DISTRIBU 
S OF SUCH ITES, 
U3) APPLICANT UNOERSTANDS THAT HI! /HER INV) STUENT 14 
RISK INVEST. ONT, HOnsVen, GaP lehwencs Ged be bolas UC 
HOUGH Wits RISK, 1S A SOUND vit itv: 
Se ee eee eee 


NEW YORK STATE QUOTA 1,079 - TOTAL SOLiD pir 
I HAVE READ AND UNDERSTAND ALL PROVISiCNS OF Tits aeicneesbers | 


ga teeta perdemnmnten epee : 
PLICAT. SIGNRTUCaE ie cc Bate 


ree 


DAY he 
ht in aetna 
, eae ere Mr eeenerctraie ser hint ads 
ee ay Se edna (eat eee ae 
ic nietrltemdantteAetetihinte ntti + een cette nt te 


HOME OFFICE USE ONLY : 
“CORPCRALE 7 


wit 


RR terme tee Hye 
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PLAINTIFF'S EXHIBIT 38. 


wher MANUFACTURERS HANOVER TRUST COMPANY 


4 NEW YORK PLAZA. NEW YORK, N.Y. 1001S 


PERSONAL LOGAN OEPARTMENT 


August 21, 1973 
SEC, EXCH. CO’: ‘. 
N. ¥, REGIONAL 9° 102 


RECEIVED 


United Stat.s Securities 
& Exchange Commission 

26 Federal Place 

New York, New York 

Room 1100 


Attention: Harry L. Garmansky, Esq. 
Re: Account No: 1915-33837 


Borrower: Steven Silverman 


Gentleme : 


In accordance with your Subpoena and telephone 
conversation with our attorney John B. Lee, we are 


enclosing photocopies of the following: 


Credit Appiication 
Comakers Statement 
Promissory Note 

Loan Status Record 
TRW Credit Reports (2) 


Very truly yours, 
4 oe o ig 
th. (Ge 


o RC. Schultz 
Asst. Dept. Head 


1920 


PLAINTIFF'S EXHIBIT 38 


CERTIFIED NATL RETURN RECELIVT ROCUESTED 
SUBPOENA DUC CES TECUM 


UNITED STA ms OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 


Manufacturer's Hanever Trust. 


P.0....Box..3°,.. Rowling. Green. Station,..New York, N.Y... 
At the instance of ......U.S.. Securities and Exchange Comaission _ 
you are lrerebu required to annear before... Harry L. JWOOPMBDEEY oo 


KPREPESERER LESSEE SARE CUR SATE LE CD ER COLA AEUEERUCOW ES Kbid0's' 2 SENS 5 bn laie naan a AHR R EAR DS RSNA ON A RMON 1451s uhgsd Hen Rea CeL GOL da ea Rieeke eck 


Ne ee et ee ee rer err er ete eee eee cee eeeenees 


of the Securities sins Exchange Eoulentisian, at . 26. Feder a Pia aga. 
ioe elcome onpelcetendi uo Hpbi cin oo chee i pee 


aad haa laa ah ed ee ee eee Ee ee Ee ee ee ee pteeesescee 


ix. the City of secsriititseici eet ee aren esa ed 1 
on the ...2)et day of August... uy 1973., at 10209... o'clock 
ag. of thet day, to testify in the Matter of .. Galaxy..Foods.,...Inc... 


sesesvecsesserenscerseesersesrereternseeererseeesteeseeeeee UNVOlVING ...an.order of investi Rede! cia an 
entered by the ‘Comm ssicr pursuant to Lectiors LYCp) and 

gv (a) at the Securities Act of 1953 ond. Sx -etions eite? and 
(Bb): o£. the..Securitios.Exchaen; ge Ack. ox. 4b Sigel ads Sci ate 


And you are hereby required to bring with you and ee ¢ at said tine 
and place the following books, pepers, and documents: 


-Any...and..all..records. including. but..not..limited_to loan, 
~applications,..loan..documents, internal bank..meworenda. oe 


-documents..celating..to.Mr,..Steve. Silverman, loan account... ........ 


CAROENS SD CE CERO ERS ERSTE SSS SESS EEESOR CA OHESS HESS OR SSSR eH He sc een ee neh eee Ves KSELeeS evar Go heb A WR ee bane ws ee eee teceee 


Fail not at your peril. 


In testimony whereof, the seul of the Sccuritics 
end Exchange Commission is affixed hercto, and 
the undersigned, a@ member of. said Securitics and 
Exchange Canimission, or ar officer designated by 
it, has hereunto set kis hand at .New. York,NY. 
this ..1Sthday of pons pec ES. 


—_ Je. Bet +4 5 Pee Aa 
_ Harry L. Garmans ae aime 


| eee enema se 
NESE.- ae eleien te mre-fefur alee fae oF iniienes, tile suiepusna thanld accompany dartclad: Witness. fon and 
porice TON win a nesleage shail; spas by the pretty at whos instance the witness apponre. 
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» 
peoae <emh ‘ LCyat? Bt ire 
Atieeien For Jican gees a Pee i cate te Sete DATE: oat yet oes 
~ scene A SCT CT I eee 
ai econ but, i vet OMe Po POE more Y UAIMENTS © ty tet, 
fe PAMUPACTYRUAS PANOWER TRUST Arsrrt Rais: Heat rm 
rm Ped DALE 
Haneehs pinke pili, itiew fur a lows of... eae isles or bon me lat, ese 


SEND MAI, TO: ‘{.7 ROME ee descr 
Efan at FULL NAME "{ ites hate UF EMPLOVEN Of BUSiN=SS 


eed Stever be los eA Ret B oi Canto <9 


PRINT HOME ADDRESS (NO. @ STREET) ii ww | ADONCSS (NG. & SIRELY) 
Pe 


Sim gas | gu ete « ‘ 
ciry : 2w coor @TATE ziv Gara ae 
lyn 1 ey = hs : wT 12004 | tba 


TELEPHONE NO. (JDempcovee Corantnen [Position ance 


14— / 
¥¥9-755 y V vii HZ ee pe as Clownen D orricer Ste: & Clee 


Becaity ptt KIND OF BUSINESS i DCRANTMERT 


Bee belfers .€ ' Tvansos 


“RW CODE [ME tit | FMALOTEEBADGE No. | Yes WIM |” SOGinL SECURITY turds: 


DATE OF OU:T.A ho. OF | if VuaPLOVED LEAS See That 
Fi Ox. a) a THAN TWO YEARS cIVE 
me fiy 4 +9 | MARRIED sees SEPARATIO PREVIOUS EMPLOY “cNT 
: ! EY sefaniomeieensindieetaties 
SPouse's ae ores wame “ADDRESS A i 


Gee: sete Ss. howe ne 


ce or 
wii You Dive wee Ss. [eccerwwa ~ : 
ony STATE OTHER INCOME 


—_— { = 
TT? Ave x Bly WwW | Siee ffi : ae 
DO YOU OWN AN AUTOMOBILE? OQ ves no MARE). imc nia paausrans Se aaa aes 


State whether yor have ever epplied te, or becn a horrewer or endnahee in. the Personal Lose Department of this anki Ze. 
Are there aus judqments enteced or Income Exceution or other Ircal preeendines pending ni you, of have sou ead any ware as-ige 
mentee. Aas — WE on, vive domile CU None nleree sinte “NON ae ae e 

Bes. sor paw eve or have you ever had an overdealt of revolving credit viswunt, inc’ ulin @ credit cardt. MO 


i: Yeu ats the emreuat of mavinunes creilp onpreved fone Name of Wah oe a en 


@ Location 
OF ATAL ENTATE CWHED 


TYVLE IN NAME OF 


DANK A ACCOUNTS _ 


“PERSONAL Ci CHECKING . te et WN 


BUSINESS S ENESKING eat 
SAVINGS Cues la 


FS ct eC LORD SIE ah HS oN el AE high Ree eres 
List Inctow all eutsianding obligations es ierrewer, Co-mohker, Indorser, Gusantur Mortzazor, Le-ece of Person: aly roperty, Purcha er, « 
ee ewy Bank, Loa: Loan or | or Finsnee nee Company, Store or other Crediturs, (IE Nene, ple wre state Be ak ay ees eee aN 


+ hee eaten emcee np tt 8 


NE OF SANE, Corea! i, COMPANY UA “OImen ennron mn Wn ADONGOE ware, or toan, 
Sh IAC Y SO Heyy loee | 
asl cae oss 


estes eo Mewire seyPrcing the Wtitewonts ebove made ar Giharwice. | tenreyent thal f here ao culstr:¢.99 oh 

Beene OW, GREENE B: MEHR Abs Cod Hak Bit wnbtiod Bla." s with cpepact Cisce's oo ait Be eer es fats se 
eed Las MOOR COME ed HF wt ey a rete fe. @ OrMpSe Comieratis.. by vou cf thee Mae curs. Tn” Te 
2:3 46 QPMNNEE, Bnd HHitn OF THE tes, reveled RON OAM, HR tiny Be retuned to any Of thE vaners Leer. hs 
tnly, oe on ae ek e HM Cebighhles vy Ue Cash um Core Of @ grey wate oF partne: mie cpiienmt, Covecaje 1s Lirie-s in 9 

2 cl Gea oe Fa aan ena Gon te 


we 
0 shee the egress of Grclared malurily bey lose, . 
Lk? fe vee an oes Aine 


ee ne mre te as — el -~ ~ ee 
OE LIMITS Ot1%,* rT om we 
ino cmeenetaes 2S. seine a 


| APPROVAL ei SAVED. wer er eRe 
airs PRUNE SUIT.) VO RAB OUY OS! oft 
seamen : Sd * pes 
“oratyy recor 10. 22 - Sean - Be nn j ae. 


~ - oe wow - % ¥ x iy a — os + wm ome e+ ge 
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CO-IAKER'S STATEMENT ~ BR. NO. f a CONTROL NO. % Go YA 


ee ESRD Shenstone ee meant atiw-emmes: 
IF THIS LOAN IS ONE WHICH 1S TO BE PHOTECTED BY LIFE ESSURANCE, such instance shall be effective on the bc of the? 
epplicant only, or on an ladividuai desipnated by the Bank in the case of a corporate «+ partnership apnticant. Suct. covers, 6 i¢ 
limited to $1$,000., including balances on al! legns with insurance on the same individual under the same policy. lisutauce is not 
provided after the express or declafed maturity of any loon.- ; Se Cee 
: “AEA Sto. foe Ny bea as ; Date sacle SSE 
To Manufacturcrs Hanover Trust Company > : 2 ee: : : 
NEW YORK, N.Y. NAME OF APPLICANT x 
< 
1} am aware of the application made by the ebove nanied to yor for n loan and farree to act os co-maker. “ijis statement, 
hich you will rcly aud which is to be mnde part of the aforementioned application, was signed concurrent! es ag ltl 
Bete winch will evidence the debt. Uf this statement and note arc not delivered to you t~ me, f assume ful€ Siatutizy for the proper 
@elivery of the suinc to you by the applicant of his ogent. You are authorized to obtain and/or disclose .A4y ii it! ation you snav 
fequite regarding. the stétements below made of otherwise. If the loun 18 granted, and rciuin of the nut: Je tesgested, when pid, 
it may be retumed to any of the signers thereof, ae 7 r 


SEND MAIL TO: Howe EP or [) BUSINESS arn 
v 


ene 
. PRINT FULL NAME NAME OF EMPLoYCa OR BUSINESS 


Our. ¢ ¥ 
; gic SRS a : . ¢ 
Bass See tN ONS ot SAA ye at Ney 
PRINT HOME ADORESS ING. & STREET) APT. NO.| ADONESS (NO. @ STREET) 
Ba : ne : eo SW ee = £2. 5 A 
elVAEeNR ss £ Re 3 oe me Ae fs S ». <¢ 4 
Cite _ ZIP CODE | VAS. THER City STATE tw coor «TELEPHONE AO. 
Ne? Pe ANA > ae so ar VUE EE Sy 2 ¥ ' 


TELEPHONE NO. VTE = [Jempcovee LJraninen [Postion/titce ae Be: 
mae ere, UA tent eS own ae ~ we! 
MR ON OR Downer Dlorricen “ a ANN ES ' 

te Tuan 


ViOUS MOME ACDRE: INO. 8 §& DEPAR j 


wm a co. Ae Se * 
a. << -d-. oy 


ne nnn stene , iets: 
EMPLOYEE/OA0GE 1.C.) VF SOCIAL SECURITY & 96a 


Woe a 
Dave oF ainte RO. OF Tir EMP LOVED L. 
C; ag ‘ Derencenr: THA Te Fete ove : 
ANAAA ASA PREVIOUS EMPLOYHENT 
th tnt hd htt rire 
i g AOURESS INO. © acs erik i STATE 
7 a 's ‘ * ae =f 


e 
OTHER Incore! Ww 


SORMROWER Yo vou ee oT 5 5 : Ses A 8 Pt 


RELATIONSHIP OF 


wewtows Have vou —, ‘ 
KNOWN BORROWER? yi SN 


DO YOU CWNANAUTOMORILE? [JDYes (JNO 39 MAKE: 


State whether you have ever applied te, or been @ borrower of co» maker in, the Personal Loan Depaitment of this Hank: 2-2 
Ase there any judgments eptered of Income Execution or other legal proceedings pending against you, or have you eaccused any 
wage assignments? If so, give detaiis. (If None, please state NONE") < 

Do you now have or have you ever hed a check credit of revolving credit account at unother Soe eS Sere 
If Yes, state the amount of mazimum credit approved $ Name of Bank 


a a re a 
eee ae ee eee eee 
Bees ee eee : 

GANK ACCOUNTS PANCH. ACCOUNT WU:'3E2 

PARSONAL CHECKING ee 

BUSINESS CHECKING 

SAVINGS 


Ukeredy affirm that cach of the foregoing answers is tue end correct, 


\ Fe 
( ~ Li 8 s 
Note ® fa ks Phe ise <TR e : 
PICU MOMATURE OF CO anta 


SEARVEO £08 Use Co Saag 
“Ways CERES OMe 277 OF IA ‘a 
stew vee PP OCSISRALY 
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ote S268 
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PLAINTIFF'S EXHIBIT 38 


MANUFACTURERS HANOVER TRUST COMPANY 
PERSONAL LOAN DEPARTMENT 


1, Tots ot Payinents.. . 


2. (al InteresYvDiscuurtt 
(b} Credit Lite tnratance. 


74 
PREPAID FINANCE CHARGE .. 
{Sum of 2u! 2b) 


4, Amount Financed (1 mings 2) . 
5. Other Charges Filing Fees (it any) . . 


6. Loan Procerds (4: minus 8) 
ANNUAL PERCENTAGE RAT! 


FOR VALUE RECEIVED, the undersigned, end each of them, if more then one.hereinatter caltad “Borrower” iwhether desiqneted os borrower or 
CoMidhar) jointly end severelly.preniisels) 10 pay to Mtatriunchs HANOVER TRUST COMPANY [hercinsltre eofted the “Bank”) of ord=r, at 4 Neve 
York Plaza, Now York City, the Tou! rents wm Cae equal comecutive morthty memimerts (last instalment mey be unequal) of 
$ 2 ach, commencing t! aftc¢ the date that the (nan is made. 

#8 the Total of Payments is id in full, Bon’ chs't refund the unceened preticr of the fregeid Fi Charge computed ir accordance with the ‘Rule of 
28's’ mabject tn retention by Gan of a minum Preps} Fengnee Choe of 8 10.00, Tho Prop sid Finence Charge be rns t2 aecrue the dste tat tne loan is macs. 
Borrowers shail o.y, m-ecditicr. ta other srrounts cue, 1c' Huquency ch.re2 On any instalment witich has beeeme cue a.) rememns unpaid for @p6::00 in exce.s of 
ton days, on 2°nount equal to 97% of such i<tciment or 34.0) wine ever: fess. : = 

‘As eolistecal security tor the payment of af obit rons end habiisties of Horrower to Bank (including this naic) of whatever natuce oF description, wistirer 
now or bcrea'tze ir-curred. crrs nally conte -cted with, os acquired by, Pan's. ineiuding, svithout imitation, these shut sre point, »ver8l, contingent of unmiturod 
tall of the forcgoirg beng Lersinaher called “Oblgations’'}, Horrewer wants Bank 9 Security Imierest in the following property. vie: 


cont 
the wane etuignment. if any, aitected to thes now b 2 execut 

Borrow + agrees te 10 :>-Lutee Gant, cur he oO 8d Cr RBNENS UF Eves BND de: fal We Conair 

After the express of G<igred maturity of this fete, Borrower shall pay interest on ura ataec ca et the oyu! fate. Borrower agrees the: if a> etlorney 15 
used to enicrve oF Colk<! thus AOD, the actual experaiitures for messy Court orucess. mchict1g unt attorney's fe uf 20% Of the tots emmount Owing Of acces Ht 
‘Of ach of hgation, shall Lu psd by each Borrower aint vehOM Mus nat: 15 Ought 1) be enforced, 

4€ Bosrowe: shall tut to pay a instalment of this nate when due; or to Cay doy Aehingyency charges 68 hereincken © wove dot te pay any Obligations oF 
to perform any agreomynt hervin contained of cantancd in any other apecment delivered by Borrower ta Banko at any rene antation by Bor oner to Be on 
ew pplication, sisteme.t of agreement te: materially urirus; of if at any time in. the opinion of Bunt fhe fic al re Qaneodty Of Hor wer has browne 
impaled. then and in any such event, Bank, at 1s option, may decline Ihis note and any Uther Obhgstions ennicd:tety Guy 39d paysbic. wiihout NO. OF 


14 aw of the folinning events shod occur wit! respect to any Rorrower dvaih. diswiytion oF the comp'ste oF parte-t taut 5¢ suspenean of 
Qusiness: filing of 2 voluntary Ge involuntary petition urder any of the provisions of the Federal Genktuphy Act or ener snents thureto. as igament ts: ite 
Gonetie of creditors: entry «i! pidqment or iswance cf an order Of attachment, making of any tia use-amnent By the Uniiod Stoic uf any State. Com re.cenes! of 
ww procesding oF proceducc fen enforcement uf @ mone, judgment; then and in any such event, his Note and any uihet Obhgetions, atthough not yot due, 421! 
siting, notice ur Camnd, {a1 thaith become end be wnmnediatety Que and puvabie, 3 

Upon the happemng «1 any of te sloresaid events, und & any time therealter, Bank nell Nave. in addition to all other nents and remetws tte remedies of 
8 eacwted party under the few Fork Ur-tcrm Comnenrgi Cade. Bank ~ ul ye Borrower sotre of the tung ends tay ft any pute sale of thes Couscedt on af tt 
ane efter which aw privat: <.'9 oF Mher : entied Bema ion URerRnt In hy mate fending notice Ae premet 4 fet atte nt tne dese betare the fms ol 
safe er GspoNtion, which py ovieions fur notice Conc var 0 Bank age we famoiatie No qich votce need be giver by Bonk with respect to Cofletera vn 
threstens to decline ipredity sn vehe cr is of 4 type customarily wld un a recogn wed Market 

© Of Payne! of are ws Shatt aot weve of alieet any prior wcelermon of ths note. Cash Borrovet wawes notice of @ishenn: im the e.2nt 0 

Gated? of this note end consents to a1y 410 all @x tensions, rencwals oF reicse's of a0 y party buble upon amy of Sud Gig toss. oF ve sivert. of 6 ehtaetoes th” 

may be ganics by Bonk, ati vathout offer ung oF icie.ning Borrower upon <n Obliguiiun” Hank shell net, By soy act. Urloy of orion. G dermed ta f...- 

estabiaheo ¢ course of conac! of to Nove waived diy Uf sts rights OF femcdics hereurder unless, if 2 wainet, it te sigrad By Bank, and then ory tc theeste:t 

set forth. No term of provisions «this Rule may 0B chengrd unless cons nied to by Dock end tice aly to the exwnt therein 5:1 torts on ve > 

Notwithstanding the aurnscr of lability, of othur patties to thie Not, the liberty of cach Borrower hercundder, upon cx@cution and delivery cf thes note to 2 8, 
ts ebantute and urccanditional, 

Any sotice to the Bunk sha? be ccomed aticcte unty if sent to and receneu at the Personal Loan Dupart: ent of Bert. at 4 New York Plats, New York 
City. Any noice to Gorronce shell Be Geemed sufficient 1! sent Ww such party at his Lyst: known vddic4ss anpeeting uN the records Gf Kent. 

Bank and Borrcwer, any Mitigation in which Bank and any of them shall be adverse parties, wave tel by wry. 39d Borrower. 197 addition. waives Me rset 
to interpore any cetera bud upeR any Statute of Limitations or ony claim of luches id any wt off of cuunivrci wm ot any nature Of do. cEptin. Bane is 


fareOy asthorized. without further notice. to obtain ugnaisres Of addstionat Cu-Matcrs enc to correct petent eriws herent. This nove Mah te governed Oy Uc 
tows of the State of New Vor 


RECEIPT OF A COPY OF THIS NOTE, APPROPRIATELY COMPLETED. IS HEREBY ACKNOWLEDGED BY GORRGWER. 
ake  COMAKER: 
OND comanen: 
COMAKER: 
HER COMPENSATION FOR SERVICES 
This assignment is executed es security for, or as ¢ manneror method of the repay ment uf, moncy edvanced by 
a benk or trust compony oF credit unian doing business in New York. 


MANUFACTURERS HANOVER TRUST COMPANY A wid ; 


Persans! t Dapartment 
Qtare Varn Puce 
York, N.¥. 1001S 
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United States Securities 
& Exchange Commission 

26 Federal Plaza 

New York, New York 10007 
Room 1100 


Attn: Farry L. Garmansky, Esq. 
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PLAINTIFF'S EXHIBIT 39. 


ae orice SEC. EXCil. Ce 


JULIUS WINN N. ¥. REGION §. Oo.” 


weamrsi. ct 
261 MADISON AVENUE REECE. iD 
NEW YORK.N *. (OOI6 


MURRAY ane 27-8707 AUS a : {973 


AREA COCE 212 a Ga 
Dally wy, cae 


August 23 1973 floras gar a ‘a 


Harry L. Garmansky, Esq. 

U.S. Securities and Exchange Commission 
26 Federal Plaza <- Room 1100 

New York, New York 


Re: Steve Silverman 
Dear Mr. Garmansky: 


Confirming conversation wherein I advised you 
that I was the attorney for Family Finance Corporation; 
that Family Finance Corporation had received a Subpoena 
Duces Tecum by certified mail on the date that the Sub- 
poena required attendance before you and that I would 
forward to you in lieu of personal appearance by Family 
Finance Corporation, the documents required by the Sub- 
poena, 1 am enciosing herewith xerox copies ot the follow- 
ing: 


1. Ledger Card 

2. Application for Loan 

3. Note 

4. Disclosure Statement 

5. Assignment of Wages (2) 
6. Financial Statement. 


Very truly yours, 


/ 


Julius-Winn ae 
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} INFORMATION 
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SOLICITATIONS RECORD OF INSURANCE CLAIMS 
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Basel ie a SS: MLvtser 5 A? he 5 MINER MNS. SER ers Se vi sib 
a ae a 7 i VERIFIED PREV. ow 4 #1 Years at - 


i il in. a uw’ en ee 
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now vamriae 


APPLICANT > 


OPEN LOA 


| FINANCES 


TOTAL bahielaae OF A besatsah ae PRESENT BALANCES ° 
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A FACULY FUEVICE CORPORATION 
j 2211 CiwecH aVENUT 
| TROOKLYN, MEW YORKx 


t 


BRT, yan e. 


*f 2OTEG S00 ng RR RE a Se Naie yy, 


Merce Co ne ey a cee Sehem te 
Sitvennan, steven feat. a ses 2327 tur 3 SKHeec 
49327 We 13 ST. abe as A Abe LOG f/f 2- 23 
Cara ne es } 

CARLY, TY 11223 eles he ta Co 

i tare Cz Sapo ae a aa erate 
Wm2hm72 |e 63.05/55). 52,106 2 PRE ee 
pass. voan oi meae treet! ae “ | cars Pali ria Dies aes be : ‘ 
Seo: oats sath Bek sa URE = sth E; 
es e Sereriy twee i gue care ABS Se aI Ca 

Bee OES Cally ae er Om ate 


AGREED RATE 2%% pet month on any past of the unpaid balsnce ot the loan not in excess of $100 ana 77 Pet Month on any part of the uNpsd balance 
F INTEREST: of 


the loan in excess of 5100 but not in exests of $300, 14% per month on any part of the unpaid balance of the loan in excess 01 $300 

~_ But not in excess of $500 and 10% per month on iny remainder of the Unpaid principal bilance of the loan 
Poreirionen eo 

Pay to the order of Creditor, at its office, the Amount ot Note, 

in pay: n the same day of cach succecding month. The Amount of Note 

* inde on terms of this contract for the term of the loan. interest at the 


beyond one month from date, Customers agree to pay on the First Payment Due Date the amount of the t xtension 


A default in the shali, at the option of the holder, its astignees of any subsequent holder, and without notice 
@e de of interest duc in accordance with the provisions of the New York Small Loan Law, and 
e. Acceptance of payment after delault shail not consutute a waiver of such detault, 

led payment, the unders 


One of more full menths. the undersigned : 
All pasties to this note hereby severally waive presentment, demand, notice of hon-payment and protest and consent that the time of Payment may be extended 
aay aumber of times without notice of Previous consent, hereby binding themselves, JOINIIy and severally, unconditionally, and as Original promisors for the full 
payment hereof. 


aa i jointly and severally acknowledge and 
ier ep oe trai by jury. 
~ Casomers have the nght to 

as sequired and in accordance 


Ing described persona) propesty, located et the Debtor's residence 
amount 244 On the terms stated above, and further to ecure the 
ing or renewal cf the described lama. 


7 
LJ All household goods now owned by Debtor(s) and all sfter-ecquired household goods 
If this Security Agreement includes ¢ motor vehicle, Dedt covenant they will not remove same from | 
and if this Security Agreement includes ether personal property, #) Covenant they will not remove uci 
* without the written consent of the Secured Pasty. 
If default shali occur in the payment of an: 
ion of the collateral wherever found, with oF without legal 


possession and esiling 
attic for any daft. 
The Gebtor(s) authonze the Secured Party 
ty. 


'@aly by the Secured Par 


Balance Due Afier All 


Check Paysble to 
Check Payable to cee e se oe 


Wife or Husband Of Custoiner As 
Co-Maker: 


aa oy : - Co-Maker: 
‘ flearsh 
eT en ea mec 


ORIGINAL 


Ki 


1 CREDIT LIPH AND DISABAITY INSURANCE is net required to obiaia this lean, Such insurance will oni 
' 


; Gight hundred deiiers in emovat, ond may charge. epatrect ler, end receive thereon sateredt, cone: 


PLAINTIFF'S EXHIBIT 39 
- eww hb Ol end Si me aie 
Aecount No. LAL 5G? ? is of 
CUSTOMER) [Nemeis) ond Addreseier)) CREDITOR (Name ond Addon) 
leviw Solute pitty pre 
Fics e We &, reve peri FANBY FINANCE COSF ORATIS. 
232 Wes a3 SHeeo7 ‘ 2211 Church Avenuo— Room 201 


frcwk hype foes Kah, //2%3 Brooklyn, Now Vork 11226 


pee . Dolton veteiata are dina ty 


Fiewt Payment | 


Other payments eve dee 
on the come dete ef eoch 


Dve Date 


succeeding month. 


| 72 -f6- 7 la | 


— eo 


PERCENTAGE Financed i euler tee | 
RATE 


vf % 3/558 


INSURANCE NOTICE 
AUTO PHYSICAL DAMAGE INSURANCE mey be ebisined by Curtomer(s) thraugh eny pevon of their o~taa WW Customerts) desires) auch inevrence to be ebteined 
Grevgh fhe Creditor, the cost will be: Auto Physical Demege insurance $cld adc? © tor months. 


ly be procured fer the term of the toon if Custemerts) requestis) 
Cooditer te ebteia such lasurence by signing belew: 


1 desire Credit lite ond Disebitity  dovice Credit Lite Insyronce % 1 00 NOT went either Credit site 


enty of the coo? of $e 5 or Disebllity innvrence 


mee eneeenmnennenainn een 


Signature Ore Signature 


EXTRACT FROM THE LAWS OF NEW YORK 


Chapter 299—iews of 1932 0: Amended 
Section 352. Restrictions on toons of eight hundred dollars ($800) or less, interest, oite: tharges. Every lisensee hereunder mey leon ony sum ef money ret exceeding 


y Gerotion, OF charger not enceed:ng two end one-hel po: centum pe: 
month on ey port of the unprid priacipal belence of the loon net in ences: of one hundred deliers Gnd two per contvm per menth en eny pert of the vapec 


Principal bolence ef the loon in encess of ene hundred doillers bul net in ences: of inves hundred dollars Ad three-quarters of one per contum pel month on any 
somsinder of the vngaid belene of the ison. 


Oto ceases shell permit eny leon to be split up or divided. No Meenses idol Induce of permit ony pereen, ror cay Rusbond end wife jeintiy er seversliy, 16 become 
' @dligeted, directly or contingentty, or beth, vader mere then one contract of loon 0} the some time, fer the Purpose or with the rceull of odieining @ higiar role of 
taterest thon weuld otherwise be permitted by whic section. 


taterest, consideration, or cherges tor the use of money shell no! be deducted of ‘ecerved in edvence Ad thoi be computed @7 wape:d piiscipe! belances Seth 
laterest, consideration, or chorges shell net be compounded) provided thet, if pari or ei) of the principe! emevat ef eny loon contrect is the wAPGG principe: boisnce 6! 
prior teen, the unpeid interest, consideration or charges fer the vee 0! money 09 such price leen which hove ociived within sisty days before Ine Geung of tues 


teen centrect mey be incorpercied os interest-bearing principe! in the principal omount eof such ioon comtvec!, ond fer ihe Purposes @f ths poregrepn ory oven 
toon shell be deemed @ seperate ieee wensedtion. 

: se further or other cherge ow amount whoticever for any esomiac 

+ be directly oF indizestiy charged, contracing tor, or received, ences! the 

Vicqneee to any public cfficer for filing, recording or reieesing in any public office ony inetrument secur: 

may be collected when the lepn in mode or of any time thereolier if any interest, cenudersiion er therges in encase Of there permiied vy 

ore charged, contracted ter, or recnived the contra.) of lene shell be veid end the licenses she!l hove ne ight fe collect ef receive eny principe). interest, o 
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FUTURISTIC 
FOOOS, lac. 


62-45/47 WOODHAVEN BOULEVARD 
REGO PARK, NEW YORK 11374 


Futuristic Foods, inc 1973 


All Riahts Reserved 
e Any reproduction, reprint or use of this maternal 18 @x- 
pressty proh tod thout the express written consent of 
& c 


Futunste Foor 


PLAINTIFF'S 


The Concept of 


FUTURISTIC 
Foods, lac. 


Futuristic Foods. Inc. will be a phone-order 
home delivery service for ali supermarket items 
(both edible and non-edible) whereby the con- 
sumer will be able to look into a catalog. select 
all name brand items desired, phone and have 
the order delivered within 24 hours and without 
having to pay a delivery charge, buy a freezer or 
sign a contract. The prices for all merchandise 
will be highly competitive with those in existing 
supermarkets. 


Our ultimate goal is to provide the consumer 
with total “in home” service for any household 
service needs which may arise; the consumer 
will simpty dial our number and receive our fully 
guaranteed service This service will be limited 
only to those customers who are members of 

Futuristic Foods, Inc., through member 
ranchisees. 


Individuals may at this time subscribe to one 
es of franchises On the pages that 


provided for each of the two types are set forth 


Futuristic Foods. Inc. 1s a newly formed cor- 
poration organized under the laws of the State 
of New York. Its sole purpose ts to act as a serv 
Icing organization for franchised owners who 
are desirous of creating a food servicing route 
consisting of its own customers 


Each individual franchisee will be the owner of 


his own independent and distinct business He 


EXHIBIT 44 


will be able to solicit orders from his own cus 
tomers without territorial restriction and thers 
ifter either have his customers call Futuristic 
Foods, Ing directly or act as tatson between bhi 
mastomer ond Puteri food: tiie faerie ds 
Peovaeds day WHE Dieetenatted QED ta can Ported 
orcdor within 24 hours hy delivering s.amne 


aaqent for the franchisee 


In view of the necessity of establishing a mam- 
moth servicing organization, Futuristic Foods 
Inc. 1s offering franchises to those with vision 
and a desire to establish their own business 
utilizing Futuristic Foods, Inc. as its servicing 
agent It will take approximately two years to 
develop all of the machinery and organizational 
facilities necessary to render this operation 
viable. Consequently, we are offering to those de- 
strous of participating a special pre-operational 
membership rate. This rate will never again be 
offered to the public or future franchisees once 
Futuristic Foods. Inc. is in full operation The 
special membership franchise rate ts offered as 
an inducement to those with vision to become 
charter franchisees recognizing that through 
their participation at this time they are rendering 
invatuable service to Futuristic Foods. tnc 


Futuristic Foods, Inc., in addition to rendering 
the aforesaid service will also act as bookkeeper 


for each individual franchisee, thus relieving him 
of the onerous burden of keeping his own de- 
taled books of account. To this end Futuristic 
inc will suomit monthly printouts of all 
made by the individual franchisee, remit 
the franchisee simultaneously therewith 
for his monthly profit, computed as more 

ally outlined in the charts that follow 
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FUTURISTIC 


$6,000.00 Franchise Owner 
Receives: 
Four day business trating 
Toate. Ceoteneg for brraedf oid frie tes amen 


Right fo use our name 


Free participation in our advertising 
campaign 

Free use of our delivery service 

Our charge plan wher. initiated. 

Right to 6% net bottom line profit on initial 
orders 


Right to 3% net bottom line profit on re- 
orders 
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FUTURISTIC 


$3,000.00 Franchise Owner 
Receives: 
1. Two day business training 
Sales training for himself and his salesmen 
Right te use our name 


Free use of our delivery service 
Our charge plan when initiated. 


Right to a 5% net bottom line profit gn initial 
orders 


Right to a 2% net bottom line profit on re- 
orders. 


*Based on $1,600,000 Monthly Sales Volume 


} 
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| Position | Total | Merchan- 
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PLAINTIFF'S 


RULES AND REGULATIONS OF 


FUTURISTIC Foods, lac. 


Franchise owner agrees to make only those 
claims regarding the services that are 
authorized in writing by Futuristic Foods, 
Further. the franchise owner 
never to aive false or misleading informa 
the com- 


and agrees to hold the company 


Inc AATeES 
Ink agree 


tion concerning services of the 
pany 
harmless from any claims or damages re 
sultina from any such misrepresentation 

Franchise owner agrees to be an independ: 
Franchise owner 
never to state or imply, by any acts or rep 


resentation, that he is an employee, serv.nt 


ent contractor agrees 


agent or legal representative of Futuristic 
Foods. Inc. Franchise owner hereby agrees 
that this Aqreement does not constitute a 
‘oint venture, jornt arrangement, co-partner- 
ship or any relationship other than inde- 
Futuristic Foods 


indicate nis 


nendent contractor with 


Inc. Franchisee status as 


must 


an independent contractor on isiNesS 


transactions and forms 
chise owner agrees to obtain prior writ- 
ipproval from Futuristic Foods. tnc. for 
iny promotion or advertising of the service 
or his franchise 


indem- 
Foods 
inc , against al! claims, demands or causes 
of action, whatsoever, by whomsoever pros- 
ecuted or demanded, and for any or what- 
ever account arising out of the operation of 
franchisee’s Franchise. Franchise owner 
agrees to comply with all laws, rules, and 
requiatiens of all states. cities municipali 
tres and of the Federal Government o7 of any 


Franchise owner agrees to defend, 
nify and hold harmless. Futuristic 


other agency 
applicable 
all taxes, license fees. which are applicable 
to his/ 


authority or entity which are 
Franchise owner agrees to pay 


or any charges made with regards 


EXHIBIT 


her business. Franchise owner aarees to put 
forth his/her best efforts to promote and 
market business. products 
dise of Futuristic Foods 


ind merchan- 


Inc 
No authorized 
Foods, !nc 


one 1s an 
until Futuristic 


franchise owner 
accepts into its 
records an executed copy of this Brochure 
Aqreement siqned by the individual and ap- 
proved by an officer of the company 
Franchise owner agrees not to reproduce or 
duplicate any sales aids or literature being 
circulated by Futuristic Foods, Inc. without 
prior written approval from the company 
Franchise owner not to enter 
any business transaction whic 
Futuristic Foods 


agrees into 
will obligate 
in any manner, Futur- 
istic Foods. Inc will not assume the lability 
of any debts incurred by unauthorized 
individuals 


Inc 


Franchise owner agrees not to transfer his 
sponsorship to another organization without 
the prior written franchise 
owners involved and written approval by 
Foods. Inc 


consent of all 


Futuristic 


Franchise owner understands that a viola- 
tion of any company regulation constitutes 
grounds for immediate termination by the 
company of his status as a franchise owner. 
Any act or involvement of a franchise owner 
which is considered by the Board of Direc- 
tors to be harmful to Futuristic Foods 
shall constitute grounds for immediate 
termination of his status 


Inc. 


Foods, Inc 


chisee as an individual 


Futuristic recognizes a fran- 

whether the fran- 
chisee 1s a person, partnership, corporation 
or some other business association. A Cor- 
poration cannot become a Futuristic Foods 
franchisee individual fran- 


Inc However 


PLAINTIFF'S EXHIBIT 44 


chise owners may conduct business through 
a corporation 


Parties to the franchise application and 
agreement agree that the foregoing consti- 
tutes a contract and 1s governed by the laws 
of the State of New York. 


Franchise owner agrees to introduce, Oo! 
allow to be introduced, to his accounts or 
any accounts in his oraanization, no matter 
by whom acquired, only such products and/ 
or services as are offered by Futuristic 
Foods, Inc. or any of its affiliates. 


Franchise owner agrees not to recruit or 
sponsor any ather franchise owner into any 
venture which will hinder his effective exe- 
cution of his franchise. 


Franchise owner agrees that Futuristic 
Foods, inc.'s obligation to provide delivery 
to customers is limited to any and all areas 
designated by Futuristic Foods, Inc. as “op- 
erating retai! territory’ and to the com- 
pany’s capacity to deliver within the area so 
designated. 


Franchise owner agrees to complete the 
basic business management course within 
seventy-five (75) days of registering with the 
company. Should the franchise owner not 
complete said training, any commissions 
earned after the seventy-five (75) day period 
may be withheld by Futuristic Foods, Inc 
until such time as the course is completed 


Franchise owner agrees that Futuristic 
Foods, Inc. may at its option, cancel this 
agreement at any time during which this 
agreement has been breached by Franchise 


Owner 
Proamety 
HH! amount 


Foods In: 


Franch mer understands that he/she 


Mast vine = eye faith ned Marte to ore 
mote ' ee + ¢ } ‘ 

mote Fu ( oods In IN Operating hi 
her franchise rel \e " ie ant fis (ade 
t mr = 

o comply with sa ules and -guiatons 
or the terms of this Agreement that Futur 
istic Fonds Inc shall have the nahtto place 


his/her franchise in the inactive: status 


The franchise owner understands and 
agrees that it sha!! be grounds for termina- 
tion of his/her franchise if. after this agree- 
ment is accepted, he should engage in a 
directly competing enterprise involving the 
wholesaling, retailing, marketing or manu- 
facturing of foods or other items commonly 
solid in food supermarkets. while a franchise 
owner of products soid by Futuristic Foods, 
Inc. The franchisee should not dissuade any 
person from continuing his/her association 
with Futurist Foo is. inc or persuade any 
person to engage in a directly competing 
enterprise. If the franchisee is, at any time 
after the acceptance of this Aareement by 
Futuristic Foods. inc, terminated as a fran- 
chise owner, for any reason whatsoever the 


franchisee agrees that he will not directly 
compete in the retailing. wholesaling. mer 
keting or manufacturing of foods, and other 


items commonly sold in food supermarkets 
for six months. following his termination 
within a radius of twenty miles from frar 
chisee s residence where his Futuristic 
Foods Franchise was granted The apph 


cant also aar that should h franc! 


1 
ever be ferminated for any reason whatso- 
ever, he will not solicit or persuade any 


wholesaler retailers ofr franchisees of the 


PLAINTIFF'S EXHIBIT 44 


products sold by Futuristic Foods, Inc., to 
engage ina directly competing enterprise as 
defined herein for six months after his/her 
termination. He also understands and agrees 
that the reasonable and fair damages for 
breach of this covenant shall be the for- 
feiture of any income or profits gained by 
said solicitation of franchises. employees oF 
retailers 


All applications received by Futuristic Foods, 
inc. must contain the following information (A) 
State. (B) Quota for State, (C) Total sold in State, 
‘(D) Total Positions Remaining and (E} Appl 
cants Initiais in Recognition of these stipulations 


itis further recommended, that other company 
publications, such as the training manuals, be 
read and understood before a franchise owner 
eyen beains to operate his business 


SERVICES TO BE RENDERED BY 


FUTURISTIC 
Foods, lac. 


The following services will be provided when 
the corporation becomes operational 


(a) Futuristic Foods, inc. agrees to assume all 
responsibility for product liability and there 
shall be no recourse to any salesman, OF 
franchise owner for any cause of action due 
to spoilage 


(b) Complete customer satisfaction with money 
back quarantee 


(c) Delivery of ali merchandise ordered within 
24 hours of the time of order and within one 
hour of customer's designated delivery time 


Free participation to franchisees 
programs 


Business training as heretofore specified 


Sales training for all salesmen obtained by 
the franchised owner 


All bookkeeping for individual franchisees 


All payroll distribution required by fran- 
chisees to his sales personnel 


Distribution of all required catalogs for con- 
sumer use 


Protection for all franchised owners 
accounts 


Corporation agrees to provide any and all 
sales aids and literature other than the Cata- 
log before referred to, at cost of printing 
plus not more than 10% for servicing of 
order, 


All monies owing to individual franchisees 
predicated upon their sales, will be made 
within fifteen (15) days of the close of any 
month, together with an itemized statement 
indicating the sales made, profit remitted 
and a breakdown of all costs 


The corporation agrees not to exceed the 
issuance of 1620 franchises in the State of 
New York 
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© foregoing constitutes a binding agreement 


ibaa eo 
ween the corporation and the individual fran- fh, Beginning 


ee, notwithstanding that same is prepared 
Brochure form, the purpose of which was to 
ke more intelligible the complete understand- 

ntered into between the parties hereto. 


Franchisee 


FUTURISTIC FOODS, INC 


By 
Corporate Officer 
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Minutes 


and 


By Laws 
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MINUTES OF ORGANIZATION MEETING OF 


norayy 2 ; 
GabAXY Sate yp dais 


pence LLL LCCC CC CLIT 


The undersigned, being the sole incorporator of this corporation, held 
an organization meeting at the date and place set forth below, at which meet- 
ing the following action was taken: 


It was resolved that a copy of the certificate of incorporation together 
with the receipt issued by the department of state showing payment of the 
statutory organization tax and the date and payment of the fee for filing the 
original certificate of incorporation be appended to these minutes. 


By-laws regulating the conduct of the business and affairs of the cor- 
poration, as prepared by j..rold Bofsnever Esq., 211-35 23rd avenue, EBuysice, 
New York. 
counsel for the corporation were adopted and ordered appended hereto. 


The persons whose names appear below were named as directors. 


The board of directors was authorized to issue all of the unsubscribed 
shares of the corporation at such time and in such amounts as determined by 
the board and to accept in payment money or other property, tangible or in- 
tangible, actually received or labor or services actually performed for the 
corporation or for its benefit or in its formation. 

The principal office of the corporation was fixed Ps eee Snter vis 5; 
Inc., 149-36 41st Street, Flushing, «2 York, 


Dated at Sueens, he York ; . ‘é 
the ith day of Se tenter 19 94 > al / NV ark 
, Sole incorpoyrator 
marolad Bofs.ever 


The undersigned accept their nomination as directors. 


ae? wo % a “a . re 
ae a al se a Ce oe re ‘ 
Rifzel ivni SHS LL —— <- ay i oe ete. ie il CO te 
Type director's name Signature 


as 


- f by 
Lae Ae Yet 
Arthur Licber an A det fhe CL Maer 


The following are appended to the minutes of this meeting: if 


\ 
{ 


Copy of certificate of incorporation, filed on 
Receipt of department of state 
By-laws 
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RECEIPT OF DEPARTMENT OF STATE 


STATE OF NEW YORK DEPARTMENT OF STATE 


DIVISION OF CORPORATIONS AND STATE RECORDS “ 
ALBANY 


FILING RECEIPT 


TYPE OF CERTIFICATE 
Incorporaton (Eusiness) _ 


CORPORATION NAME 


[DATE FILED 


GALAXY FOODS, INC, 


‘DURATION & CO. CCOE 
a. ns 
NO. AND KIND OF SHARES 


200 npv 


TOCATION OF PRIN. OFFICE. T COMMENT 
SOTO SS Oe ea ee et 
ADDRESS FOR SERVICE OF PROCESS 

KEN LES ENTERPRISES INC 149-56 41st ST FLUSHING NY... . 
REGISTERED AGENT, IF ANY 


Filee AND AGORESS 
HAROLD BOUFSHEVER 
211-35 23r AVE 
BAYSIDE New YCRK 


4 


6. ‘DOLLAR FEE TO COUNTY j ee 
‘FEES AND OR TAX PAID AS FOLLOWS: 
Gx.ckk. (]M.0. [] CASH 


50 FILING 
10 TAX 
CERTIFIED COFY 
CERTIFICATE TOTAL $ 
REFUND OF $ TO FOLLOW 


JOHN P. LOMENZO 
SECRETARY OF STAIE 


CO $18 (Riv. 3 66) 
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State of New Yurk | 
Departuent of State f 


46 


20084 


I hereby certi/y that | have compared the annexed copy with the original document filed by the Department of State 


and that the same 1s a correct transcript of said onginal, 


WITNESS my hand and seal of the Department of State on SEP 3 1971 


Vs 


Secretary of State 


CO-504 
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Certificate of Iucarporation 
of 


GALAXY FOODS, INC. 


under Section 402 of the Business Corporation Law 
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nya. Certo etek i t tation . 
A aos *Corpuratoun Law §102 SEF REM ESAS RT SN RS eee ee, re eon Sse s 
JiusineastCurpuratoun L ie BO LACHANGA PLACE AT tinuauwar, hin VYuun 


se aaa S129 * 
Certificate uf rucarpuration of 


GALAXY FCCOS, INC 


under Section 402 of the Business Corporation Law 
< a 
oc 


IT IS HEREBY CERTIFIED THAT: 


1) The name of the pro fonis 
(1) ie proposed corporation is CALAXY FOODS, 


(2) The purpose or purposes for which this corporation is formed, are as follows, to wit: 


To buy, sell, distribute, inmpodt,. export, 


Store, transnort , contract for, advertise 


amo ke 
or in any other mode or mannar, rreom, 
» vecetables, fruits, scked co 


3 


54 
‘< 


¢ ccs, milk, dairy sreduc 
products, food ingredients and Sovoraces of every king, 


To buy, sell, distribute, imsort, excort, purchasa, crow, manuf 
prepete, Store, transport, contract for and otherwiso deal LaF 
any other moce or manner, Soap, scan sutsti utes, cetoeroents 
insecticides, waxes, polishes, kitchen and oaths . 

Ssoms., 4 

and artificial flewers,pet foods and pat supslies 
kitchen wrapping rateriais, (aluminum and plastic), hea 
Tezors and razor blades, cigars, cisarett » Matches, 
picks, Steel wool, clothes pins, clothes nos, hardware, 
cescripticn used in connaction with tha 2 


kinds, tissues, toxels, plates, cuos, bre 
cS 
LUBE 


2 - r « “sos 
o ridbdla anc acvertice for salo and te soll to persons and co72ani 
ships or the furtharence cf tha cotpany's purposes, 
To Suy, Soll, oxchan;o, use and deal in trucks, motor vahiclcs, and other 
7 ere ~-~ - oc : ane 
epparatus and ruchinaty necessary or convonient for usa in: oF in coAnes 
business, 


Th ee 
CQOuULsS CN, 


&% : ~ 
6207 Wish tne 


at ». , _™! ~ . 
To take, Duy, cxcranse, lease or otherwisa ecquico ses} esiets etd poy sptecns 
’ neers ; 5 : 


Sicht Cnorein,s and Me held, aun. eracnta, caeicistie opslavewsbell 
and to construct, “ sintaing Gperste, purchauu, ec rato sana ae TOUR, 
wise deal in ons =4%: and ell kinds of tuildincs, f me EOS 
reccnes, mancrestu: 

ety, equic=ent, 

this cornoratlcn 

Gissose of, anc 

prosorty of t*o 

est thorein,. 


let 
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To surcha: 
proporty and 
or in 
wise, 
hold, maintein 
Will, rights 
business so acquire to exercica 
cessful condu é ih Cusinces. 
j The corporation, in furtherance of its corporate purposes above 
enumerated in Section 262 of the Lusiness Corporation Luw, subject to any 
Corporation Law or any other statute of the State of New York. 


(3) The office of the corporation ts to be located inthe City 


(city) (Lown) CNTOR poral: Pviliaged 


Me et 

of New Yerk County of Queens State of New Yorx. 

(4) The aggregate number of shares which the corporation shall have the authority to issue ip Sas Purc cad 
all of which aro to be of ono class and without for value. 


+ 7 


he 
“NG COeroec 


ss 
Furthecance and mot limitation 


Cc me 


a 
ure 


——The corporation may use and apply 
e erved, to thse 6 


uo 


neither the Soy a canite 
debt cue to shall 
or payment o i 

Oirectors. 
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BY-LAWS 


ARTICLE 1 - OFFICES 


The principal office of the corporation shall be in the oF -y¥ 
Of 35 Your County of lad State of New York. 
The corporation may also have offices at such other places within or with- 
out the State of iNew York as the board may from time to time determine 
or the business of the corporation may require, 


ARTICLE II - SHAREHOLDERS 


le PLACE OF MEETINGS. 


Meetings of shareholders shall be held at the principal office of the 
corporation or at such place within or without the State of New York as the 
board shall authorize. 


2. ANNUAL MEETING, 


The annual meeting of the shareholders shall be held onthe = 3rd 
day of fonuury at ae) Pp, M. in each year if not a 
legal holiday, and, ifa legal holiday, then on the next business day follow- 
ing at the same hour, when the shareholders shall elect a board and trans- 


act such other business as may properly come before the meeting. 


a. SPECIAL MEETINGS, 


Special meetings of the shareholders may be called by the board or 
by the president and shall be called by the president or the secretary at the 
request in writing of a majority of the board or at the request in writing by 
shareholders owning a majority in amount of the shares issued and ouistand- 


ing. Such request shall state the purpose or purposes of the proposed mect- 


ing. Business transacted at a special meeting shall be confined to the pur- 
poses stated in the notice, 


4. FIXING RECORD DATE, 


For the purpose of determining the shareholders entitled to notice of 
or to vote at any meeting of shareholders or any adjournment thereof, or 
to express consent to or dissent from any proposal without a meeting, or 
for the purpose of determining shareholders entitled to rec cive payment of 
any dividend or the allotment of any rights, cr for the purpose of any other 
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action, the board shall fix, in advance, a date as the record date for any 
such determination of shareholders. Such date shall not be more than fifty 
nor less than ten days before the date of such meeting, nor more than fifty 
days prior to any other action, If no record date is fixed it shall be deter- 
mined in accordance with the provisions of law. 


5. NOTICE OF MEETINGS OF SHAREHOLDERS. 


Written notice of each meeting of shareholders shall state the purpose 
or purposes for which the meeting 18 called, the place, date and hour of the 
meeting and unless it is the annual meeting, shall indicate that it is being 
issued by or at the direction of the person or persons calling the meeting. 
Notice shall be given either personally or by mail to each sharcholder en- 
titled to vote at such meeting, not less than ten nor more than fifty days be- 
fore the date of the meeting. If action is proposed to be taken that might 
entitle shareholders to payment for their shares, the notice shall include a 
statement of that purpose and to that effect. If mailed, .ae notice is given 
when deposited in the United Staten mail, with postage thereon prepaid, di- 
rected to the shareholder at his address as it appears on the record of share- 
holders, or, if he shall have filed with the secretary a written requcst that 
motices to him be mailed to sume other address, then directed to him at such 
other address. 


é. WAIVERS, 


Notice of meeting need not be piven to any shareholder who signs a 


waiver of notice, in person or by proxy, whether before or after the meeting. 


The attendance of any shareholder ata meeting, in person or by proxy, with- 
out protesting prior to the conclusion of the meeting the Jack of notice of such 
meeting, shall constitute a walver of notice by him, 


We QUORUM OF SHAREHOLDERS, 


Unless the certificate of incorporation provides otherwise, the holders 
of a-majority of the snares entitled ta vote thereat shall constitute a quorum 
@tamecting of shure hoiders tor the Uratneaction of any business, provided 
that when a spe itied team of LDusinese ts required to be voted on by a class or 
classes, the holders of A majority of the ehares vl such class or classes shall 


constitute a quorum for the Uransdctiun of such specified item of bubiness., 


When a quorum ip once prehent to organize a meeting, it is not broken 
by the subsequent witheraw al of any pharcholders, 


The sburecholders present pray adjourn the meeting despite the absence 
of a quorum. 


Py-lLawe B 


8, PROXIES. 


Every shareholder entitled to vote ata meet ig 08 shareholders or to 
express consent or dissent without a meeting may ‘uthorize another person 
or persons to act for him by proxy. 

Ever; proxy must be signed by te shareholder or his attorney-1n 
No proxy shall be valid after expiration of eleven months from the date there- 
of unless otherwise provided in the proxy. Every proxy shall be revocable at 
the pleasure of the shareholder exec uting it, except as otherwise provided by 


law. 
9. QUALIFICATION OF VOTERS. 


Every shareholder of record shall be en itled at every meeting of share- 
y R 
holders to one vote for every share standing in his name on the record of 


sharcholders, unless otherwise provided in the rtificate of incorporation, 
10, VOTE OF SHAREHOLDERS, 


Except as otherwise required by statute or by the certificate of incor- 
poration; 


(a) directors shall be elected by a plurality of the votes cast at a meet- 


ing of shareholders by the holders of shares entitled to vote in the election, 


(b) all other corporate action -hali be authori 1d by a majority of the 


votes cast. 
1p WRITTEN CONSENT OF SHAREHOLDERS, 

Any action that rnay be taken by vote may be taken without a meeting on 
written consent, setting forth the action so taken, signed by the holders of all 
the outstanding shares entitled to vote thereon or signed by such lesser num- 
ber of holders as may be provided for in the certificate of incorporation, 


ARTICLE Ill - DIRECTORS 


Le BOARD OF DIRECTORS, 


Subject to any provision in the certificate of incorporation the business 
of the corporation shall be managed by its board of directors, each of whom 
shall be at least 21 years of age and Hed be sharcholders. 


pap NUMBER OF DIRECTORS. 


The number of directors shall be giro (3). 


When ail of the shares are owned by less than three shareholders, the 


number of directors may be less than three but not less than the number 
of shareholders. 
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7 ELECTION AND TERM OF IIRESST ORS, 


At each annual meeting of shareholders, the shareholders shall elect 
directors to hold office until the next annual meeting. Each-director shall 
hold office until the expiration of the term for whi h he is elected and until 
his successor has been elected and qualified, or until his prior resignation 
or removal. 


4. NEWLY CREATED DIRECTORSHIPS AND VACANCIES. 


Newly created directorships resulting from an increase in the number 
of directors and vacancies occurring in the board for any reason except the 
removal of directors without cause may be filled by « vote of a majority of 
the directors then in office, although less than a quorum exists, unless 
otherwise provided in the certificate of incorporation, Vacancies occurring 
by reason of the removal of directors without cause shall be filled by vote 
of the shareholders unless otherwise provided in the certificate of incor- 
poration. A director elected to fill a vacancy caused by resignation, death 
or removal shall be elected to hold office for the unexpired term of his 
predecessor. 


Ds REMOVAL OF DIRECTORS, 


Any or all of the directors may be removed for cause by vote of the 
shareholders or by action of the board. Directors may be removed without 
cause only by vote of the shareholders, 


6. RESIGNATION, 


A director may resign at any time by giving written notice to the board, 
the president or the secretary of the corporation, Unless otherwise speci- 


fied in the notice, the resignation shall take effect upon re¢ eipt thereof by 
the board or such officer, and the acceptance of the resignation shall not be 


necessary to make it effective. 
7. . QUORUM OF DIRECTORS. 
Unless otherwise provided in the certificate of incorporation, a major- 


ity of the entire board shall constitute a quorum for the transaction of busi- 
ness or of any specified item of business. 


8. ACTION OF THE BOARD, 


Unless otherwise required by law, the vote ofa majority of the direc- 
tors present at the time of the vote, if a quorum is present at such time, 
shall be the act of the board. Each director present shall have one vote re~ 
gardless of the number of shares, if any, which he ray hold. 
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Pe PLACE AND TIME OF BOARD MEETINGS, 


The board may hold its meetings at the office of the corporation or 
at such other places, either within or without the State of New York, as 
it may from time to time determine. 


10, REGULAR ANNUAL MEETING, 


A regular annual meeting of the board shall be held immediately fol- 
lowing the annual meeting of shareholders at the place of such annual meet- 
ing cf sharehc:ders, 


11, NOTICE OF MEETINGS OF THE BOARD, ADJOURNMENT. 


{a) Regular meetings of the board may be held without notice at such 
time and place as it shall from time to time determine. Special meetings 
of the board shall be held upon notice to the directors and may be called by 
the president upon three days notice to each director cither personally or 
by mail or by wire; special meetings shall be called by the president or by 
the secretary ina like manner on written request of two directozs,. Notice 
of a meeting need not be given to any director who submits a waiver of 
notice whether before or after the meeting or who attends the meeting with- 
Out protesting prior thereto or at its commencement, the lack of notice to 
him, 


(b) A majority of the directors present, whether cr not a quorum is 
present, may adjourn any meeting to another time and place. Notice of the 
adjournment shall be given all directors who were absent at the time of the 
adjournment and, unless such time and place are announced at the mecting 
to the other directors, 


? 


12. CHAIRMAN, 


At all meetings of the board the president, or in his absence, a chair- 
man chosen by the board shall preside, 


13. EXECUTIVE AND OTHER COMMITTEES, 


The board, by resolution adoptea by a majority of the entire board, 
may designate from among its members ar executive committee and other 
committees, each consisting of three or mers directors. Each such com- 
mittee shall serve at the pleasure of the board, 


14, COMPENSATION, 


No compensation shall be paid to directors, as such, for their ser- 
vices, 'ut by resolution of the board a fixed sum and expenses for actual 
attendance, at each regular or special meeting of the board may be author- 
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ized. Nothing herein contained shall be construed to preclude any director 
from serving the corporation in any other capacity and receiving compen- 
sation therefor, 


ARTICLE IV - OFFICERS 


1, OFFICES, ELECTION, TERM, 


(a) Unless otherwise provided for in the certificate of incorporation, 
the board may elect or appoint a president, one or more vice-presidents, 
a secretary and a treasurer, and such other officers as it may determine, 
who shall have such duties, powers and functions as hereinafter provided. 


(b) All officers shall be elected or appointed to hold office until the 
meeting of the board following the annual meeting of shareholders, 


(c) Each officer shall hold office for the term for which he is elected 


or appOints«) and until his successor has been elected or appointed and quali- 
fied, 


Le REMOVAL, RESIGNATION, SALARY, ETC, 


(a) Any officer clected or appointed by the board may be removed by 
the board with or without cause. 


(b) In the event of the death, resignation or removal of an officer, 
the board in its discretion may elect or appoint a successor to fill the unex- 
pired term, 


(c) Any two or more offices may be held by the same person, except 
the offices of president and secretary, 


(d) The salaries of all officers shall be fixed by the board. 


(e) The directors may require any Officer to give security for the 
faithful performance of his duties. 


3% PRESIDENT. 


The vresident shall be the chief executive officer of the corporation; 
he shall preside at all meetings of the shareholders and of the board; he 
shall have the management of the business of the corporation and shall see 
that all orders and resolutions of the board are carried into effect. 


4. VICE-PRESIDENTS, 


During the absence or disability of the president, the vice-president, 
or if there are more than one, the executive vice-prasident, shall have all 
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the powers and functions of the presjggn'. Each vice-president shall per 


a * 
form such other duties as the board sl@™i prescribe, 
SECRETARY. 
The secretary shall: 
(a) attend all meetings of the poard and of the shareholders; 


b record all votes and minutes of all procecdings ina DUOK to be 
zg 
kept for that purpose; 


c sive or cause to be given notice of all meetings of sharehelders 
E B ied 


and of special meetings of the board; 


(d) keep in safe custody the seal of the corporation and affix it to any 
instrument when authorized by the 


(e) when required, prepare or cause to be prepared and available at 
each meeting of shareholders a certified list in alphabetical order of the 
names of shareholders entitled to vote thereat, indicating the number of 
shares of each respective class held by each; 


(f) keep all the documents and records of the corporation as required 
by law or otherwise in a proper and safe manner, 


(g) perform such other duties as may be prescribed by the board, 


6. ASSISTANT-SECRETARIES, 


During the absence or disability of the secretary, the assistant-secre- 
tary, or if there are more than one, the one s0 designated by the secretary 
or by the board, shall have all the powers and functions of the secretary, 


7. TREASURER. 
The treasurer shall: 
> (a) have the custody of the corporate funds and securities; 


(b) keep full and accurate accounts of receipts and disbursements in 
the corporate books; 


(c) deposit all money and other valuables in the name and to the credit 
of the corporation in such depositories as may be designated by the board; 


(d) disburse the funds of the corporation as may be ordered or auther- 
ized by the board and preserve proper vouchers for such disbursements; 


(e) render to the president and board at the regular meetings of the 
board, or whenever they require it, an account of all his transactions as 
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treasurer and of the financ jal condition 


(f) render a full financial repor 


holders if so requested, 


(zp) -be furnish: d 
with such reports and statement 


transactions of the corporation; 


(h) perform sich other duties as a him by these by-laws 
or as from time to time are assigned to him by the board or the president 


8. ASSISTANT- TREASURER, 


During the absence or disability o Le Asurer, the assistant=treas- 


wrer, or if there are more than o1 th so designated by the secretary 


or by the board, ill have all tl powers and functions of the treasurer, 


9. SURETIES AND BONDS. 


In case the board shall so require, any officer or agent of the cor- 


poration shall execute to the corporation a bon n such sum and with such 
surety or sureties as the board may direct, ¢ onditioned upon the faithful 
performance of his duties to the corporation ind including responsibility 
for negligence and for the accounting for all property funds or securities 


of the corporation which may (come 


ARTICLE V - CERTIFICATES FOR SHARES 


l. CERTIFICATES. 


The shares of the corporation shall be represe nted by certificates, 
I 


They shall be numbered and entered in the books of the corporation as they 


are issued, They shall exhibit the holder's name anc the number of shares 


and shall be signed by the president or a vice -president and the treasurer 
or the secretary and shall bear the corporate seal, 


Ze LOST OR DESTROYED CERTIFICATES. 


The board may direct a new certificate or certificates to be issued in 


place of any certificate or certificates theretofore is: the corporation, 


alleged to have been lost or destroyed, apont affidavit of 
that fact by the person claiming the certificate | » lost or destroyed, 
When authorizing such issue of a new certificate or cer ificates, the board 
may, in its discretion and as a condition precedent to the issuance the reot, 
require the owner of such lost or destroys d certificate or certificates, or 


his legal representative, to advertise the same in such manner as it shall 
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require and/or give the corporation a bond in such sum and with such surety 
or sureties as it may direct as indemnity against any claim that may be 
made against the corporation with respect to the certificate alleged to have 
been lost or destroyed. 


3. TRANSFERS OF SHARES, 


(a) Upon surrender to the corporation or the transfer agent of the cor- 
poration of a certificate for shares duly endorsed or accompanied by proper 
evidence of succession, assignment or authority to transfer, it shall be the 
duty of the corporation to issue a new certificate to the person entitled there- 
to, and cancel the old certificate; every such transfer shall be entered on the 
transfer book of the corporation which shall be kept at its principal office. 
No transfer shall be made within ten days next preceding the annual meeting 
of sharcholders. 


(b) The corporation shall be entitled to treat the holder of record of 
any share as the holder in fact thereof and, accordingly, shall not be bound 
to recognize any equitable or other claim to or interest in such share on the 
part of any other person whether or not it shall have express or other notice 
thereof, except as expressly provided by the laws of New York. 


4, CLOSING TRANSFER BOOKS, 


The board shall have the power to close the share transfer books of 
the corporation for a period of not more than ten days during the thirty day 
pericd immediately preceding (i) any shareholders’ meeting, or (2) any 
date upon which shareholders shall be called upon to or have a right to take 
action without a meeting, or (3) any date fixed for the payment of a dividend 
or any other form of distribution, and only those shareholders of record at 
the time the transfer books are closed, shall be recognized as such for the 
purpose of (1) receiving notice of or voting at such meeting, or (2) allowing 
them to take appropriate action, or (3) entitling them to receive any divi- 
dend or other form of distribution. 


ARTICLE VI - DIVIDENDS 


Subject to the provisions of the certificate of incorporation and to appli- 
cable law, dividends on the outstanidi:ag shares of the « orporation may be de- 
clared in such amounts and at such time or times as t).« board may deter- 
mine. Before payment of any dividend, there may be set aside out of the net 
profits of the corporation available for dividends such sum or sums as the 
board from time to time in its absolute discretion deems proper as a re- 
serve fund to meet contingencies, or for equalizing dividends, or for re- 
pairing or maintaining any property of the corporation, or for such other 
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purpose as the board shall think condygive 
.ion, and the board may modify or &bolgm ; 


ARTICLE VII - CORPOR. 
Tne seal of the corporation sha 
of the corporation, the year of its or 
Seal, New York." The seal may be 
rectly on the instrument or writing 
affixed thereto, The seal on the cert 


obligation for the payment of money 


ARTICLE VHI - EXECUTION OF IN 


All corporate instruments and document 


signed, executed, verified or acknowledged by 


other person or persons as the board may fron 


mh 


ARTICLE IX - FIS 


The fiscal year shall begin the first day of ange in each 
year. 


Me a 


ARTICLE Xx - REFERENCES TO CER’ PICATE OF INCORPORAT 


Referenc to the certificate of iall in- 
clude all 1endments thereto or changes excepted, 


Bale Se 


AMENDMENT, REPEAL, ADOPTION, ELECTIO! f DIRECTORS, 


(a) Except as otherwise provided tities » of incorporation 
by-laws may be amended, repeaied or 
shares at the time entitied to vote 
may also be amended, repealed or adopted 
adopted by the board may be amended by the 


thereon as hereinabove provided, 


(b) If any by-law regulating an 
adopted, amended or repealed by the 
notice of the next meeting of shareholders 
by-law so adopted, arnended or repealed, tog 


of the changes made. 
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OF NOTICE OF FIRST MEETING OF BOARD 


ibove cor- 
poration hereby agree and consen it the firs neetiny the board he 
held on th late and < the time and la stated Ibclow fo he purpose 
electin ! 
may 


meets! 
Place of meeting 
Date of mecting 


Time of meeting 
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COR 


ha reenter mane 


Derosr 


[ FARtHR Lieberman 


Secretary of — OC ACARY.... (aS. ING 


a corporation dul sate and existing under the laws 
of Miw Yosl _ decribed herein as “this cor 
poration,” hereby certify that the following is a true copy 
of resolutvons adopted by the Board of Directors af the 
corporation at a meeting duly hgid, a quorum being present 
}: 19. 7/ and that such 
resolutions are now in full force and effect 


"RESOLVED, that Banxers Trust Company, New 


York, NY, 1s designated a depositary of this corporation, 
and 


“FURTHER RESOLVED), that all drafts, checks and 
other instruments oc orders for the payment of money 
drawn against the account of accounts of this corporation 
with said depowtary shall be signed by an - 


of the following: (Insert titles but not names 
‘sae PRES. 


=. 


wy MeeR) 


officers) 


; and 


“PURTHER RESOLVED, that said depositary is au- 
thorized to place to the credit of the account, or any of 
the eccounts, of this corporation, funds, drafts, checks or 
other property by whomever delivered to said depositary 
for deposit for acount of this corporation, endorsed with 
the name of this corporation by rubber stamp, facsimile, 
mechanical, manual or other signature (and eay such en 
dossement by whomever affixed shall be the endorsement 
of this corporation), or otherwise endorsed, or unendorsed, 
provided that if any such item shall bear, of be accom- 
penied by, directions (by whomever made) for deposit to 
a specific account, then such deposit shall be to the credit 
of such specific account, and 


IN WITNESS 


corporation this day 


{SEAL} 


PORATE RESOLUTION 


WHBREOF, | have hereunto subscribed my signature and affixe 


| 


Tr ACCOUNT 


Ft 
 PURTHER RESOLVED, thst said depositary os 

hereby directed to accept, and/or pay and/or apply any draft, 

check, anstrument of order for the payment of money, of 
any proceeds thereof, drawn on such account or accounts 
when signed as required by these resolutions without limit 
as to amount, without inquiry, and without regard to the 
disposition of any such item of any proceeds thereof, and 
said depositary shall not he hable in connection therewith 
notwithstanding that such item may be payable to the order 
of a person whose signature appears thereon or of any 
other othcer or officers, igent of agents of this Corporation 
ot such item of any procceds thereot may be used or dis 
posed of for the personal credit or account of any such 
person ofr persons, oflucr or officers, agent of agents with 
the depositary or otherwise of in payment of the individual 
obligation of any such person or persons, officer or officers, 


agent or agents to the depositary or otherwise 


I further certify that the following persons hold in this 
corporation the positions indicated below 


NAME TITLE 
Kennet T Rosenthal Pves 


Vice 
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RESOLUTION DESIGNATING DEPOSITORY OF FUNDS 


1974 
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MINUTES OF FIRST MEETING OF SHAREHOLDERS 


of 
GALAAY FCOUS, i, C. 


The fizst meeting of the shareholders was held at 


10 


‘} ,AT es Br , 
onthe ‘th day of septen.el 97! oat 


o'clock AM. 


The meeting was duly called to order by the president who stated the 
object of the meeting. 


The secretary then read the roll of the shareholders as they appear in 
the share record book of the corporation and reported that a quo:;um of the 
shareholders was present. 


The secretary then read a waiver of notice of meeting signed by all the 
shareholders and on motion duly made, seconded and carried it was ordered 
that the said waiver be appenced to the minutes of this meeting. 


The president then asked the secretary to read the minutes of the or- 
ganization meeting and the minutes of the first meeting of the board, 


On motion duly made, seconded and unanimously carried the followin 
y : 
resolution was adopted: 


WHEREAS, the minutes of the organization meeting and the minutes of 
the first meeting of the board have been read to this mecting, and 


WHEREAS, at the organization meeting by-laws were adoptcd, it is 


RESOLYED that this meeting hereby approves, ratifies and adopts the 
said by-laws as the by-laws of the corporation, and it is 


FURTHER RESOLVED that all of the acts taken and the decisions made 


at the organization meeting and at the first meeting of the board hereby are 
approved and ratified, and it is 


FURTHER RESOLVED, that the signing of these minutes shall constitute 
full ratification thereof and waiver of notice of the meeting by the signatories. 


13 
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> farther business the meeting was adjeurned, 


1971 
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Secretary 
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-a.ver of notice of meeting. 
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WAIVER OF NOTICE OF FIRSS. MEETING OF SHAREHOLDERS 
a 
of 


feet VY * 
dda dahl a 


We, the undersigned being ali of the shareholders of the above cor- 
poration hereby agree and consent that the first meeting of the shareholders 
be held on the date and at the time and place stated below for the purpose of 
electing officers and the transaction thereat of all such other business as 
may lawfully ccme before said meeting and hereby waive all notice of the 
rneeting and of any adjournment thereof, 


Place of meeting 
Date of meeting 


Time of meeting 


‘> er 
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Z rae 
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CORPORATE RESOLUTION 


I, ARTHUR LIEBERMAN, Secretary of GALAXY FOODS, INC., 
duly certify that the following resolutions were adopted this day, 
the 3rd day of January, 1972, by the shareholders of GALAXY FOODS, 


INC., at the annual shareholders 


meeting. KEMNETH T. ROSENTHAL, 
a 


Chairman, presiding, and that such resolutions are now in full 
force and effect. 

RESOLVED, that the offices located at 1864 Flatbush 
Avenue, Brooklyn, Kings, New York be deemed "Corporate Offices" 
until such time that the growth of the Corporation shows it to be 
too small, and that funds have been made available to furnish 
equipment and maintain these offices at GALAXY FOODS, INC.'S 
high standards. 

RESOLVED, that the below named Board of Lirectors of 
this Corporation be awarded Distributorships in the Corporation 
and the forms needed for a Distributorship be properly completed 
with the price of a Distributorship omitted and the word "special" 
be inserted. 

RESOLVED, that the below named Directors share in the 
gross profits of the Corporation at the rate of three (3%) percent 
each, of the total volume of the Corporation from the sales of 
franchises and sub-franchises. This profit-sharing shall be paid 


by check on the first and the fifteenth of each month. 
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RESOLVED, that on March 1, 1972, the cost of a Field 
Managers position in GALAXY be ib ened from ONE THOUSAND 
($1,000.00) DOLLARS to TWO THOUSAND ($2,C00.00)} DOLLARS, and 
that SEVEN HUNDRED FIFTY ($750.00) DOLLARS in finders fees be 
paid to the sponsor; FIVE HUNDRED ($500.00) DOLLARS to be paid 
to the spe -soring Field Manager, if applicable, and the balance to 
the sponsoring Distributor. 

RESOLVED, that on March 1, 1972, the cost of a Distribu- 
tor position in GALAXY be increased from THREE THOUSAND ($3,000.00) 
DOLLARS to FIVE THOUSAND ($5,000.00) DOLLARS, and that TWO THOUSAND 
($2,000.00) DOLLARS in finders fees be paid to the sponsor; FIVE 
HUNDRED ($500.00) DOLLARS to the sponsoring Field Manager, if 


applicable, and the balance to the sponsoring Distributor. 


Ae 
WY, if 
DATED: -January 3, 1972 Vbeia af 


YT KENNETH T. ROSENTHAL 
PRESIDENT 
>) 


—— 2 


RALPH AVNI 
VICE-PRESIDENT 


() V/ ) 
ee OMA) tftp pr 


“ARTHUR LIEBERMAN 
SECRETARY -TREASURER 
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CORPORATE RESOLUTION 


I, ARTHUR LIEBERMAN, Secretary of GA ‘OOS, ENC...) 
duly certify that the following resolutions 
5th day of April 1972, by the Board of Directors of GALAXY FOODS 
INC., at an extraordinary Directors’ meeting. <ENNETH T. ROSENTHAL, 
Chairman, presidin: d that such resoluti 
force and effect. 

RESOLVED, that the warehouse located at 
Avenue, Brooklyn, New York, be leased from Farglen Bui 
Corporation, 871 East 42nd Street, Brooklyn, New York 
the purposes of establishing a retail operation. 

RESOLVED, that said warehouse be ieased in accordance 


with a lease, signed and sealed by all parties concerned on this 


date, and that offices, storage facilities and order processing 
’ 3 } J 


facilities be established and maintained by this corporation, in 
accordance with said lease. 

RESOLVED, that all necessary steps te acquire and main- 
tain a fleet of delivery trucks be taken by the below signed 
Directors as it becomes feasible and, further; 

RESOLVED, that all necessary steps to acquire and main- 
tain a computor for the purpose of all record keeping, be taken 
by the below signed Directors as it becomes feasible and, further; 

RESOLVED, that all necessary steps to acquire refrigera- 
tion and freezing compartments, shelving and all her storage 


equipment be taken, as it becomes feasible and, further; 


EXHIBI 


RESOLVED, that all necessary »ps to acquire an 


inventor, sale prices, 


the purpose 


Directors 


DATED: 
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Meetin 
Foods, 
1864 Fi « 


June, 


Mr. Lieberman ced that due to the absence 
of the President f 
quest o 
shares 
presented 


the minutes of this meeting. 


The Chairman announced that e President af the 
Corporation, Kenneth Rosenthal, who owns 34 s “es f the 
outstanding stock, had taken an abrupt leave of absence for 
health reasons the prior day. Accordingly } purpose of 


this meeting was to re-align the e structure. 


The first order of business was the removal of 


Mr. Rosenthal as a Director and President of this Corporation. 


ae 
Upon motion duly maae and seconded, it was unanimously, 


RESOLVED, thit Kenneth Rosenthal is hereby removed, 


for cause, as a Director ani President of this Corporation 
effective immediately. 


The Chairman informed the meeting that By-Laws 
ecurrentl’ require that the Directors must be Shareholders. 
Aiter discussion and upon motion duly made and seconded it 
was unanimously, 


RESULVED, that Article III, Section 1 of the By-Laws 
of the Corporation is hereby amended by deleting the last line 
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bstituting therefor "shall be at 
be Shareholders". 


Chairman stated that 
time to increase the numb 

ized by the ' ; After discus 
made and seconded lt Was unanimously 


RESOLVED, that Article 
Laws be amended by deleting the 
stituting r 


"The number of Directors 
than three (3) nor more than nine 


FURTHER RESOLVED, that the Board of Directors 
presently consist uf three (3) members. 


The Chairman then stated that 
new Director was in order and the name of Charles Horowitz 
was proposed. Upon motion duly made and seconded it was 
unaninously 


RESOLVED, that Charles Horowitz is elected a Di- 
rector of this Corporation to serve until the next Annual 


Meeting of ¢] Shareholders. 


There being no further business to come before the 
meeting it was, on motion, duly adjourned. 


~ 


Respectfully submitted, 


eee — Va — 
(Mii Euade ante rl 
C< : € — 77 , Pa. 2 — 
ae A 
CHARLES HOROWITZ-~ 


Secretary 
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GALAXY FOODS, INC. 


June 9, 1972 


Lieberman, 
Luc. 


Secretary 


Lieberman: 


As holders of a majority in 

issued and outstanding of 
the undersigned ‘ereby 
Meeting of the Shareholders be 


amount of 
this 
request that 
held 


fort’ with. 


CXECUTIVE OFFICES: 


Very truly yours, 


4 


ARTHUR LIEBERMAN 33 Shares 


WI af ‘chon <_— 


nr neem te a a a ne nt ene 


© 
J 


1864 FLATBUSH AVENUE - BROOKLYN, NEW YORK 11210 


(212) 951-7260 


i985 


DEFENDANTS EXHIBIT J 
MINUTES OF SPECIAL MEE 
OF THE 
BOARD OF DIRECTORS 
Or 
GALAXY FOODS, 


seem noes — 


Directors wus 
held of ion 864 Flatbush Avenue, 
Brooklyn, New York 1121 on the %th di fF June, 1972 at 
3:00 p.m. pursuant to Waiver of 


Present were Arthur Licberman and 
more than a quorum of the directors of the 
ent also bv 


acted as Secr 


The Chairman informed the meeting that Mr. Kenneth 
Rosenthal, President of the Corporation, had taken an abrupt 
leave of for health reasons and, accordingly, certain 
changes in corporate structure were necessary. At a Special 
Meeting of the Shareholders, held just prior to this meeting, 
certain actions were taken to effect these changes. The 
Shareholders had: 


i. Removed Kenneth Rosenthal as a Director 
and President of the sroore on and terminated all his 
salary and benefits effective immediately; 


2. Amended Article III, Section 1 of the 
By-Laws to require that directors “need not be share- 
holders": 


3. Elected Charles Worowitz as a new Direc 
tor of the Corporation; 


4. Amended Article YII, Section 2 of the By- 
Laws so that the number of directors shall be not less 
than three (3) nor rore than nine (9). 


The mecting then proceeded to realign the corpor- 
ate officers of the Corporation. Upon motion duly made and 
seconded the following new ofticers were unanimously elected, 


to serve until the next Annual Meeting of the Directors: 


Ralph Avni, Vresident 
Arthur Lichersan, YicePresident and Chairman 
Charles Horgwite, Secretary and Treasurer 
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Inasmuch as Mr. Rosenthal was a sianatory of the 


p i 
bank accoun counse] has Meyer) that a pew Ihink resolution 


should be submitted. duly made and 


secomed, it was unanit 


RESOLVED, Chat wo SLI AtoG 4 for the Corporation's 
benk account be, and the, syed siunated, to Wit, 


Raich Avni and arth watures of both 


of them shall be require: ‘ ay an AE 


FURTHER RE CS) Oh A Ee bee ‘y he, and he 
hereby is, authorized an! 3 ‘tet ta corplete the corporate 
resolution forms for thw Corpe: fonts account maintained at 


the Bankers Trust Corp uny offt.¢ P6290 Fas 
Brooklyn, New York. 


Highway, 


me next ite: ‘ Hirend wan @ consigeration of 
the termination of benet:ts ch ™ how nthal. Pursuant to 
the direction of the 5S: > tn salary and all other 
benefits have been ter: 1: oY ay * thidg diate, with the ex- 
ception of the fact t?. : ‘ste annurance policy, 
$50,000 face value, on his | ‘id te eontinued, with 
premiums to be paid by 


There being :! eirtter bicainess to come before the 
meeting it was, On Futiun te oa! rrred. 


“lle pubmitted, 


HOROK ITZ, 


6-% 72--2 
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[| . CHASES HOROWITZ a 
Secretary of CALAMY FOODS, INC. 


ac duly organized and existing onder the laws 
Ne YORE | described hereia a8 “this cor 
poration,” hereby certify that the foliowing iw & true copy 
of resolutions adopted by the Board of Directors of thn 
corporation at a meeting duly held, a quorum being present 
on JUNE 12, , nee and that such 
resolutions are now in full force and effect 


“RESOLVED, that Banxens Taust Company, New 
York, N. Y., os decignated « depositary of this corporation, 
sed 

“PURTHER RESOLVED, that s!i drafts, checks and 
other instrements of orde.s for the payment of money 
drawn against the account cr accounts of this corporation 
with said depositary shall be signed by any. SO 


my MBER 


of the following (insert titles but not names officers ) 


: : .., and 


ED, that caid depositary is au 


@iher property by 

for depost for account of this corporation, endorsed with 
the neme of this corperation by rubber stamp, facsimile, 
mechanical, manua! o¢ other signature (and any such en 
dorsement by whomever afhxed shall be the endorsement 
of this corporation), of otherwise endorsed, of unendonsed 
provided that if any such item shall hear, o¢ be accom 
panied by, directions (by whomever made) for depost to 
a specific account, then such deposit shall be to the credit 
of sch specific account, and 


“FURTHER RESOLVED, that said depomtary 1s 
hereby directed te accept and/or pay and/or apply any draft, 
check, instrument oc order for the payment of money, o1 
any proceeds thercof, drawn on such account or sccoun's 
when signed as requited by these revolutions witheut limit 
a5 to amount, @ithout inquiry, and without regard to the 
lisposition of wey such tem of any proceeds thereef, and 
seid depositary shall not be liable in connection therewith 
notwithstanding that such item may be payabie to the order 
of a person whose signature appears thereon or of any 
other uffcer or officers. agent or agents of this corporation, 
ot such item og any proceeds thereof may be used of dis- 
posed of for the personal credit or sccount of amy suct 
person or persons, officer of officers, agent or agéats with 
the depositary @r otherwise of in payment of the individual! 
obligation of any such person or persons, ofhcer of officers, 
agent of agents to the depositary or otherwise ‘ 


1 fucther certify that the following persons hold in this 
corporation the positions indicated below 


NAML 


CHARLES HOROWITZ 
RAFAEL AVNI 
ARTHUR LIEBERMAN 


IN WITNESS WHEREOF, | have hereunto subscribed my signature and affixed the seal of this 
12th JUNE 72 


corporation 1H. 


[SEAL] 


day of 


. eA 
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WAIVER OF ..OTICE 
OF SFECIAL MEETING 
OF THE 
BOARD OF DIRECTORS 
OF 
GALAXY FOODS, INC. 


We, the uncersigned, being al} of the Directors 
of Galaxy Foods, Inc. hereby waive all notice of a Special 
Meeting of the Board of Directors of the said Corporation and 
do hereby agree and consent that the 9th day of June, 1972, 
at 3 p.m. be and the same is hereby fixed on the date and 
time ia the offices of the Corporation at 1864 Flatbush Ave- 
nue, Brooklyn, New York as the place for holding the same 


and that all such business may we transacted there as may 
lawfully come before the said meeting. 


dune 9, 1972 
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A/If- 40 -19S 
ar ere I he 


Corporate Resolutions 


ace: UARRN TOE. Iweok PoraTE» 


a corporation duly organized and existing under the laws of the State of Meu) 7 Re (the “Corporation”), hereby certify to 
NATIONAL BANK OF NORTH AMERICA thet a meeting of the Board of Directors of the Corporation was duly called and held at its office 


ie the City (Village) of Phookt yA/ coves. OO Stare of Mew (ORK wm the av™ day of 
wo vam Bch 19 7 du, that ot said meeting a quorum was present and voting thrawghout, and that the following resolutions on 


extion duly made and seconded wete unanimously edopted aad are now in full force and effect with respect to the accovat of the Corporation 
bearing the following tide: 


WTMDEA WAALS 


wOans, Cameers 
AMD SECURITY 


GALAK1 FooDS, IH, LGA Foop- Fowé 


Sow ia whe complere dile of account) 


“RESOLVED, the National Bank of North America (the: “Bank”) be and ic hereby is, designated as « depository of 
this Corporation, and that the officers and agents of this Corporauon be, and they hereby are, and each of them hereby is, 
suthotized to deposit ony of the funds of this Corporation in the Bank, ether at its head office of at any of is branches, 
aad to waive presenttas. *, demand, prot. st, bad aotice of procest or dishohor of any check, note, bill, draft, or other in- 
mresocat deposited with che Bank by tr: Corporarion; and 


“RESOLVED, that any funds of this Corporation deposited in the Bank be subject co withdrawal or charge at any ume 
and from time to time as permisted by the rules and regulations of the Bank upon checks, notes, drafts, bilis of exchange, 
acceptances, undertakings, or other instruments Of orders for the payment of money when made, signed, drawn, accepted 


or on behalf of this Corporation, by MES 
Bierce doi PRES — ARTHUR LiEBERWAY VL SABE Sex Tees 


(aici by Tile of oficers vod che edlaes onl 


euher persons authorized to Hien, as (oF eram@le, Previdenc, Vice President, Trewurer 
Joho Doe, ec.) 


; end 


Cladicase how checko, eee. ore 10 be signed, vin: tuagly, joisdy, aay two, ext.) 
“RESOLVED, thax the Beok is hereby authorized to pay any such instrument or make any such charg> end also to receive 
the seme from the pay2e OF ear other holder without limitation of amount and without inquiry as to the circumstances of 
leone, negotiation er endorsemrnt of the disposition of the proceeds eveo if drawn to the individual order of any signing 
person, or payeble to the Beak: or others for his sccount, or tendered in payment of his individual obligation, and whether 
drawn against a0 account in the name of dais Corporation or in the name of any officer or agent of this Corporation as such, 
and, et the optios of the Bank, even if the secount shall not be in crecit to the full amount of such instrument of charge, 
and this Corporstion shall retain liable for the full amount of such instrument of charge, and to waive presentment, 
demand, protest, sad notice of protest of dishonor of any check, note, bill, draft of other instrument made, drawn of 
endorsed by chis Corporatica; and 


“RESOLVED, thet the following MAFAEL AVN, bees ~ ARIM YR LIE BEAN 
HARES Hotowlle  SEC-7RES. wt 


(ladicase by Title of officers and the pases only ei acher persons authorin-d to effect Loans Advances. exc. as for example, President, Vice 
President, Treasurer and Joha Des, ec.) 


woe Ady Two : ; 
(ladiasss how Noses, enc.. are 10 be nigned via: singly, joledly, any wo. etc.) 
are hereby euthoriaad on behalf of thie Corporation: 


2, To beesew money asd wo obesia credit for this Corporation from the Bank on any terms and to make and de- 
Liner poses, drafts, ecceptances, instruments of guaranty, agoxesncnts and aay other obligations of this Corporation therefor 
ig torm astisfacwory to the Bank. 


2. To grant © security interest in and eo pledge of essiya and deliver, as security for money borrowed of credit 
obsaiacd, stocks, bonds, instrameacs, bills receivable, accounts, mortgages, merchandise, bills-of-lading, warehouse reccipts, 
ingureace policies, certificates, aed soy other documents and propercy beld by or belonging to this Corporation with full 
axthority tc endosss, assign o¢ guarantee the same io the name of this Corporation. 


3. To disequat say bills recxivable or any paper held by chis Corporati un with full autherity to endorse the same 
io the name of dais Corporation. 


4 To withdraw {rom the Beck and give receipe for, of to authori ce the Bank to deliver to bearer or to one of 
more designated persons, all or any documents and securities or othe: property held by it, whether held #3 collateral 
security of for eafekeeping of for any other purpore. 


5. To carer into ageerments with the Benk on aay terms fide the use ef the Bank's night depository facilities 
aad sale deposit bones. 


ba * To deliver socks, bonds and other securities and property to the Banik for cunody upon such terms as the 
Bask mey prescribe, to auchorive and sequen the Bank to collect the income and dividends therefrom for the account of 
this Corporation, aad c0 authorize and sequent the Bank to purchase of sell for the account of this Corporetion stocks. 
boads end other securities and property. 


7. To engeure and deliver all lnscrumens required by the Bank ia consection with any of the foregoing matters 
end afix therees the ocal of this Corposanon; ar 


(OVER) 


ae mempcemecaensapree 


roy 


VP. 
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ra © 


“RESOLVED, that the Bank is hereby guthorized to file one or more Uniform Commercial Code Financing Statements 
in connection with any debt, liabilicy of obligavon of this Corporation to che Bank, and 


“RESOLVED, that the Secretary of any other officer of this Corporation be, and herby is, authorized and directed to 
certify to the Bank the names of the paesent officers of this Corporation and other persons authorized to sign for ix and 
the offices respectively held by them, together with specimens of their signatures, and in core of any change of any holder 
of any such office or holders of any such offices, the fect of such change and the names ©: any new officers and the offices 
respectively held by them, together with specimens of their signacures; and the Bank be, and hereby is, authorizéd to holor 
any instrument signed by any new officer of officers in respect of whom it haa received any such certificate or certificates 
with the same force and effect as if said officer of officers were aamcd in the foregoing resolutions in the place of any 
person or pessens with the same utle of titles, and the Bank be, and hereby is, uthorized to assume conclusively that per- 
sons at eay tiene certified 0 it to be officers or other representatives of the Corporation shall continue as such until teceipe 
by the Bank of written aotice to the comtrary, except that such notice shall not be effective with respect to any exercise of 
euthority of aay of said officers or other persons authorized to sign prior to the receipt thereof nor with respect to any checks 
ec other instruments for the payment of money or the withdrawal of funds dated on of prior to the date of such notice 
bert presented wo the Bank after receipe of such notice, and the Bank is hereby authorized at all times to rely upon the last 
notice, certifieste of communication seceived by it, when suthenticated, as to eny resolution of this Corporation of as to 
the persons who from time to time may be officers or signatories of this Corporation, or as to their feapective speanten 
signatures of a8 to any other corporate matters, and the Bank shall be held barmiess in such reliance, evea though sech 
resolution may have been changed; and 


“RESOLVED, that the Bank be prompdy potified in writing by the Secretary or any officer of this Corporation of say 

change in these resolutions, such notice 0 be given to each Office of the Benk io which soy account of this Corporation 

may be meinimined, and thet unril it hes actually received such notice in writing it is authorized to set in pursuance of 

these resolutions, and thet unc! it has actually so received such notice it shall be indemnified aod saved harmless from 

any loss saffered or lisbility incurred by it in continuing to act in pursuance of these resolutions, even though these 
¢ resolutions may have been changed.” 


1 PURTHER CERTIFY chat these is co provision in the Charter os By-Laws of the Corporation limiting the power of the Board of Directors to 
pass the foregoing resolunoas, ead that the same are in conformity with the provisions of sald Charter and By-Laws 


| FURTHER CERTIFY that the following persons have been duly elected to and now hold the offices in this Corporation in the capacities set 
opposise their respective names, ead that the signatures eet opposite such names are their respective signatures. 


Names Trris 


RAFAEL Aun ¢ ye President 
ARTH Uh LIEBER AL vow Wice President 


Vice President 


CHARLES HokowiTe- < i 


fea sure 


IN WITNESS WHERROF, | have bereunso set my hand as Secretary of the Corporation and affixed the corporate seal this Jef 2¢7" 


day of NevenbER 9 72 yee 
A Eafe ER 
< * Va Biche OS 
(Corporsse Seal) Secretary ; 
(et 
Ocher Officer 


Tide 


**Nors: Te case the Secretary or other recording offcer ls euthorized to sign checks, notes, etc., by the above resolutions this cértificate mus 
also be signed by « second officer of the corporation. 


AGL-SCt1 68) 
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oo GENERAL RESOLUTION 
wer ae ry Re atyaney e - 
(Aeon eee Ce 
as aes Gee , and having 
we vi Bese @here Pnvurpwretidt 


,) y 
ies principal place of business in bk 0O/¢ bY aS 7 hereby CERTIFY that the following 


(Nome of Cary o¢ Towe ond tinted 


B COLpOLadEn duly ocganiond ead Caidling w ode OBS fawe ul fee 


is p true copy of a certain resolution duly edopted by the Roard of Directors of the seid corporation 19 accordance with the fy. 


Laws a2, and recorded in the minutes of, @ meeting of the said Noerd duly held on ge 19 J : 


(Dare of Meeting) 
and not subsequently rescinded o¢ modibed: 
RESOLVED 
1. That FIRST NATIONAL CITY BANK, New York (see fooinote) 


(herei ix the "Bank") be end heerby is denrgnated « Hoes of the funds of this Corporation, and 


ES pene PRD VCE: is NENT 


M oGicer(s), designate officeis) eat. for example, Preudent, Treasurer, ere it person(s}, ocher thn oficer(s), Invert name(s) 


Ay AL od cin dt 


it re oe more are devignogd, wedets 
for and en behalf 


wath are(s) to the credit 
of this Corpor mets} with ¢ 
favor of any of the above-d ; 
(2) to pay the same to the detw 
posit to the credit of this Corporat 
drafts, notes and other instruments fur ¢ 
may be submitted to it for such depout an 
have been unqualihedl) endorsed by this Corporan any and all 
ps sag ngee instructions (inclusive of any relative 4 dé other 
. — and Hag wean aa of account when 
person(s) as he ignated. 
Nipper AND Vice. PReyi0EN, 
Mf officer(s), designate oficets) Sealy, for example, Prevident, Treasures. 1c: if personta) orher th. % oticeds), invert mame(s). 
pth ho feats 
If ewe or more are denen: od, adacae whe they ere co. Qe singiy, any two, joiatly @e omer wine. 
is/are hereby authorized, for and on behalf of this Corporation, to transact any and all other business with of through 
the Bank which at any time(s) may he deeened by the said oficer(s) and of other person(s) transachin the same to 
be advisable, including, without liming tha generality of the foregoing. authority to. (a) discount and/or negotiate 
notes, drafts and other commercial paper, (b) epply for letters or other form of creda (0) borrow meney, with of 
without security; (d) assign, transfer, pledge of ucherwise hy puthecate any property of the Corporation; (@) purchase, 
exchange, sell, o¢ otherwise deal in of with any stocks, bonds and other securities, (1) execute and deliver automated 
cusomer services and other agreements relative to performance of various computer services; and (g) in reference 
to any of the business or transactions hereinbefore in this subdivision "2" referred to, make, enter into, execute and 
deliver to the Bank gach negotiable of ron-negouable instruments, indemnity and othee agreements obligations, 
amignments, endorsements, hypothecations, pledacs. receipts and or other documents as may be deemed by the off 
cer(s) and/or other person(s) $@ acting t@ pe necessary of desirable. 


§. That aay and ail withdrawals of money and/or other transactions heretofore had in behalf of this Corpore- 
tion with the Bank are hereby ratihed, confirmed ond approved, and that the Bank (and any interested chied party) 
ma! rely upon the authority conterred by this entire reswlution untess, and except to the extent that, this resolution 

lt be revoked o¢ modificd by # ea ig resolution of this Board, and uati a cectihed copy of such subsequent 
resolution has been received by the Bank. 


1 FURTHER CERTIFY that the following now occu (ies) the (respective) officess) designated im the above-quoted 
resolution and that the same is (are) duly quatined as such officer(s) 


HAMES: TITLES OF OFFICES HELD: 
PAFAa Punt DR ey 
ArT R Liedverman -- Dhaai nent F 


IN WITNESS WHEREOP, | have hereunto subscribed my name and athued the seal of the said Corporation «hit 


S1it wa CCTECEe 


(Carporate Seat) 


NOTE: Should she Rosrd of Directors desire that the suthority conferred be resteruted tu one OF more perriculer plover vf 
fusscess of tha Bank, please specify ia the space provided therefor ' 


Of vere me) 8 OF 
Paretiee OF 1.78 


CERTIFICATES 


LR 


PASTE CANCELLED CERTIFICATE IN THIS SPACE 


nL ELL TLL CC 


PASTE REVENUE STAMPS FOR ORIGINAL ISSUE IN THIS SPACE 


CERTIFICATE No____ RECEIVED CERTIFICATE No____ 


ISSUED TO 
THIS. DAY OR. 


DATED 


SS —————EE 
Transtar Fron Or ginal leg 


FROM WHOM TRANSFERRED: 


TRANSFERRED 


GATED. 


NUMBER OF SHARES 
TRANSFERRED 


PASTE CANCELLEO CERTIFICATE IN THIS SPACE 


PASTE REVENUE STAMPS FOR ORIGINAL ISSUE IN THIS SPACE 


CANCELLATION OF STAMP 


in ink, mort 


Stamp: wih imtiah, day, moath 


itt 
ii 
hr 


CERTIFICATE re 2 ce nll elie sree ee; oe SHARES | RECEIVED CERTIFICATE No______ 2° ae SHARES 
ISSUED TO | 
oP ae | ied are iBAY OF, nee eee |, amare 
AMHR LEB 
| ° i> nh ode pe eS 2 en ee Fee, 
wer ae as ere Sato ' = “e eae ie 


SE 
Transfer Deters For Surrendered Certificates 


NEW CERTIFICATES ISSUED TO: 


DATED dactbil i Mic 2 ee ree Oe 
iJ 
ORGINAL CERTIFICATE NUMBER Oaieinee soAtas eT ccieee | 


Se 
| NUMBER OF SHARES | NUMaER OF NEW 


»SLNVONGAdC 


LIATHXd 


c 


P 66 if 


nae nen 
PASTE CANCELLED CERTIFICATE IN THIS SPACE 


a SS SE SS ee 


PASTE REVENUE STAMPS FOR ORIGINAL ISSUE IN THIS SPACE 


$$. 


3 


CERTIFICATE No.__- - ee ___ SHARES RECEIVED CERTIFICATE No. ___,-SHARES 
ISSUED TO & 
eee 


»SLNVONG AGG 


Ke LOSATHAL a aceange sii ace heh bi 


LIGLHXd 


a 
if 


| Transfer Deteits For Surrendared Cart.feates = : 


M@w CERTIFICATES ISSUED TO: 


NUMBER OF MUMBE® OF SHARES 
ORIGINAL CERTIFICATE NUMBER ORIGINAL SHARES TRANSFERRED 


en 


ca 
*« 
“4 
* 
4 
4 


coupe eere 


(ee were es 


INCORPORATED UNDER THE LAWS OF THE STATE OF waw YORK 


GALAXY Y FOODS. INC. 


The Corporation is authorized to issue 200 Common Shares without paz value, of one clase 


Chie Cerise tan rrr 


ae yy eae ca cc Li jvjuieanaioa abccssabe Shared 
of GALAXY FOODS, INC. 


Transferable ent yen hha th herhie, ie Cooperulon by Whe bcleler ba reef 1 MPM GE wry 
dty Yf aubbor zed? Mr rey upor Serre ier of, Miilerlg fecele fp fp fie rly Y cnderserl 


ee bn » ve reed, le uwol lon eoralton Aasroused Uatlseficale hs vas signed 
Ma lel y eel be. ih oan and tales doeeloed rel lhe Soul of lhe ee 


Mid “ Pn ay ame siesta 


»SLNVONGAIG 


LISGIHXG 


ra 
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STOCK TRANSFER LEDGER 


wat OF STOC AML OLR | PL ak OF RE LILE MCE 


Iwas eet 


* Rater Avni Creokdya, Kaw Tork iqiohy | Origieal (Se 2B 
— | 
| | 
| | ! 


Se eee os F ssiri ene eT 
| | 


if 


GQNSd4G 


7 


* 
E 
Z 
-th 


HXd 


q 


LIt 


{ 
Hy 


ee D ia : " 
ian LR LEDGER 


eg i SP Sey 


Oo wrON 
teaw sr Racy 


| lofm | Original issu © 


Breonlyn, Duo tor hk 


ee ee ee ean See eee aM nt cr om 


STOCK  TRAN@ER LEDGER 


wame OF STOCEMOLOER 


1 
i 


¢ 


tt 


ra 
“s 
tr} 
ty 
z 
\s; 
fos 
» 
> 
a 
Nn 


LIGIHXa 


ce 


eo 
| 
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RONALD ELLMAN 
CERTIFIED PUDLIC ACCOUNTANT 


O63 CAKLA) CounNnT 
NO. DELLMORE, L. 1. N. ¥. N7IO 


June-25, 1973 


To The Board of Directors 
Galaxy Foods, Inc. 
Brooklyn, New York 11210 


I have examined the balance sheet of Galaxy Foods, Inc. as 

of May 31, 1973 and the related statement of income and retains” 
earnings for the nine months then ended. My examination wa 
made in accordance with generally accepted auditing stindards, 
and accordingly included such tests of the accountiny records 
and such other auditing procedures as IL considered necessary 

in the circumstances. 


In my opinion subject to certain contingencies (note 4), ind 
-the availability of financial support, the above mentioned 
financial statements present fairly the financial position of 
Galaxy Foods, Inc. at May 31, 1973, and the results of its 
Operations for the nine months then ended in coulormity with 
generally accepted accounting principles appli: ¢ 1" «©. eon i: 
basis. : 


Ponatid ELI 


oe ve gf 
+ egrets ice 


North Bellmore, New York 
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GALAXY FOODS, INC. 


? 
WALANCL ‘Sittt.t 
MAY 31, 1973 


CORRENT ASS' 1. 

4 iar a Cr: 
AC eiUN Ps oR iVi\gLeE 
PFEPAID EXPENSES 
int 440% ~ AT COST 


SPE TRILUTORS 


AL CURRENT ASSETS 


MOV ASSETS <P ‘ 


SECURITY DEPOSITS 
DEFLRRED START UP EXPENSES, 
AND OVE LOPMENT - NOTE 2 


RESCARCH 


LIABILITIES AND STOCKHOLDERS' EQUITY 


- DISTRIBUTORS AND OFFICERS 
PAYABLE 
iAXus PAYABLE 
“iS PAYABLE 
1/... PAYABLE 
(ABLE - EQUIPMENT - CURRENT PORTION 
TOTAL CURRENT LIABILITICS 
OTHE. LIABIED 


i Fe: f INCOME TAXES PAYABLE - NOTE 3 
ports PAYABLE - EQUIPMENT 


STOCKHOLDI RS ' LQUITY 


COMMON STOCK - 100 SHARES NO PAR VALUE 
RETAINEL EARNINGS CNOTE 4) 


o 


SEE ACCOMPANYING LETTER & NOTES TO FINANCIAL STATEMENTS 


$ 14,576. 


19,200 
7,020 
54,910 


$ 45,597 
75,438 
19,222 
6,000 

3,069 


37,224 


119,500 


75,249 


12,600 
1252/01 


$ 95,706 


385,540 


88,354 


$569,600 


ee me 


sie, 550 


194,749 


188,301 


$569,690 


ee aed 


tg 


. 
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GALAXY FOODS, INC. 


Fi 
STATEMENT OF INCOME AND RETAINED EARNINGS 
FOR THE NINE MONTHS ENDED MAY $1, 1973 
INCOME CALE OF DYISTRIBUTORSHIPS ~ MOTE 4 $1,378,497 
LESS: 
Fc eh 
ENE OME - Soles FOOD 
LESS: Ccos7T oF GOOOS 
PURCHASES $201,630 
paveqpary - MAY 31, 1973 oy 


feose PROETT 


RENT 

PAYROLL 

PAYROLL & OTHER TAXES 

SALES & ADMINISTRATIVE EXPENSES 


TNCOME BEFORE TAXES ON, INCOME 

INCOME TAKES = NOTE 3 

MET INCOM FOR THE NINE MONTHS ENDED MAY 
RETAINED EARNINICS SEPTEMBER 1, 1972 


RETAINED EARNINGS MAY 31, 1973 


SEE ACCOMPANYING LETTER & NOTES TO FINANCIAL STATEMENTS 


oe teen ae ae RIM RI. 


tS ectinaiiagt ed ttn. tna 


i. etek ements atom nanan Many amr ETE 


14,094 


574,934 
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GALAXY FOODS, INC. 
NOTES TO FINANCIAL STATEMENTS 


MAY 31, 1973 


Qi Pe. - riseé avsets have :.et been pul into full use, except for 
: a short six (6) month ,cried, during which time the company 
operated its pilot program. The Company intends to begin 
ful! operations within the near future and will begin 
dupraciating its assets when they are completely installed 
and fully operational (Note 3). 


The Company considers itsel! to be in a start-up sttuation 
and the ‘efere has elected to dever certain costs incurred 
during ihe operation of its pilot progran until it begins 


Ousauctonn., 


fhe Company has deferred all income and expenses for tax 
purposes until such time as it begins full scale operations. 
‘Therefore, taxes on income have becn deferred without any 
nrovision for investment credits. (Note 1). 


Note 4 - The Company is contingently liable for the following liability 
ag quoted from its distributors business manual: 


YOALAXY shall do all in its power to commence retail 
operaetons. Should the ‘Operating Retail Territory’ 
(co: isting of from 8,000 to 12,000 customers) not 
hive begun eperations by June 30, 1973, GALAXY agrets 
LO 


if feasible, continue in the effort to 
establish the first retvil operation, 


Give the option to those individuals who 
wish to sell their distributorships back 

to GALAXY, at an amount equal to the 
original purchase price less commissions 
paid against it, less ten (10%) percent 

-or handling costs and fiaterim operating 
expenses. Those individuals wishing to 

sed) must notify the Company, ta writing, 
after the above-mentioncd date. The Company 
shall complete the repurchase within sixty 
(40) days after receiving vuch notification.” 


the Company has sold approximately 750 disctributorships 
the State of New York. There is a ceiling of 1,079 
-vibutrorships available for sale in New York State. 
Company has no way of knowing how many distributors will 
ail themselves of the above regulation. 
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* -—— 


AGREEMENT made Enis AH day of Ay< y IM py and between 


Rafael Avni, residing at 23 Tehama Street, Brooklyn, New York, 
hereinafter known as Avni), and Arthur Lieberman, residing 
at 20.0 Avenue 0, Brooklyn, New York, (hereinafter known as 


ec fale tl ors 
I, eberman), aad Kenneth T. Rosenthal, residing a gi do aj aD 


- 


i. 2a, Brooklyn, New York, (hereinafter known as Rosenthal). 
WITS ES S ETH: 


WHEREAS, the parties hereto desire to enter into a 
business enterprise together for the primary purpose of selling 
all those items sold at food supermarkets to the public by way 
eo; an at home purchasing service, and 

WHEREAS, the parties hereto desire to form a corpora- 
tion ror the furtherance of the above purpose (hereinafter 

«lled the "Corporation"), and become the sole stockholders 
Tairein, and 

WHEREAS, the parties hereto are desirous of deter- 
wining and establishing all of their rights with respect to the 
curporation, 

NOW, THEREFORE, in consideration of One ($1.00) Dollar 
.acn to the other in hand paid, the receipt of which is hereby 
achnowiedead and cher good and valuable consideration, and in 
consideration of the mutual covenants and restrictions herein- 
atte, set forth, the parties hereto agree as follows: 

1. The said parties agree that they shall take all 


necessary steps in order to form the corporation. 
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2: The corporation shall be authorized to issue two 
hundred (206) shares of capital stock of one class without par 
value and non-assessable and each share shall entitle the 
holdec thereof +o vote with regard to any matter requiring a 


yote of shareholders. 


a A‘ 3. She parties shall be the sole owners and holders 


of record of all the outstanding capital stock of the corpora~ 


tion. 


4. The number of shares held by each of the parties 


shall be as follows: 


Consideration 
paid therefor 
Avni 33 $33.00 


Liebe. man 33 $33.00 
Rosenthal 34 $34.00 


Name Number of Shares 


5. Each of the parties agrees that they shall de- 
vote their best efforts towards the success of the business of 
the corporation, provided, however, that each party may engage 
in other budineee enterprises independent from the business of 
the corporation. 

6. Each of the parties agrees to elect each other 
to the Board of Directors of the corporation. At no time shall 
the number of Directors exceed three members. Two (2) Direc- 


tors shall constitute a quorum. All action by the Board of 


Directors shall require the unanimous vote of the quorum. 
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Ts Fach of the parties agrees to elect each other 


to the following offices: 


Namo Title 


Rosenthal President 

Avni Vice President 

Lieberman Secretary-Treasurer 

8. The Officers of the corporation shall serve with- 

out salary until such time as the Board of Directors shall by 
a vote in accordance with Section 6 hereof, designate the 
amount of salary that shall be paid to each of such Officers 
and thereafter and from time to time the salaries of each of the 


Officers may, without limitation, be increased, decreased or 


terminated, by vote of the Board of Directors. 


9.- The Officers shall at all times maintain check- 
ing accounts for the corporation requiring the signatures of 


not less than two (2) Officers. 


10. The Certificates of Stock issued by the Corpora- 


tion and any additional Certificates of Stock if authorized or 


issued in the future shall bear the legend "Subject to the 
covenants, restrictions and modifications contained in Agreement 
dated the day of 1971." 

ll. That the parties hereto agree that none of them 
will sell, transfer or assign his shares of stock during the 
term of this Agreement unless the selling stockholder shall 
give SIXTY (60) days written notice by registered mail ad- 
dressed to the remainina stockholders or to*the address of the 


corporation of such intention to sell to some third party and 
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such notice shall contain the price and terms at which the 

selling stockholder proposes to sell his shares of stock to 

some third party. The remaining stockholders shall thereupon 

have the absclute right during said period of SIXTY (60) days 

to purchase sai@ stock at the price and terms contained in 

said offex1. Intention to purchase must be made in writing 

within th. SIxTY (60) days. If more than one remaining stock- 
rou = 1res to purchase stock, then remaining stockholders 

permitted to purchase in proportion to their existing 

holdings. In the event of a dispute regarding the selling price, 

then book value as iisted on the last annua’ financial statement 

shall govern. In the event no remaining stockholder desires 

to purchase during saia SIXTY (60) days, then the selling 

stockholder may sell to my third party. However, such third 

party shall not become a party to this Agreement and shall not 

be entitled to representation on the Board of Directors. The 


sale of stock Ly any shareholder shall automatically be deemed 


a xesignation by his representative on the Board of Directors 


resigning from said Board of Directors. 
12, In the event of death of a stockholder, the 
Ainiz stoe’’ -lders shall have the absolute option to be 
Cheici seg at any tin: to murchose the interests of the heirs 
an chis corporation of the deceased stockholder in proportion 
co the existing interest of the surviving stockholders. The 


ree 


urchase price under these circumstances shall be the book 
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value of the fixed assets as deternincd by generally accepted 


accounting principals on the date of the death of the deceased 


stockholder. 

13. ‘That the capital stock of the corporation will 
not be increased or decreased without the unanimous consent 
of the stockholders and all new stock will he offered ratably 
to the stockholders. 

14. No contract or other transaction between the 
corpo-atsoa and any other corporation shall be affected or in- 
vuliu. t+. by the fact that any one or more of the Directors 

‘corporation is or are interested in, or is a director 
iivecr, or ace directors or officers of such other corpora~ 
tics, aad any director or directors, individually or jointly 


be & party of parties to. or may be interested in any con- 


* * 


ry traneaction of this corporation or in which this 
eorporation is interested; and no contract, act or transaction 
of this corporation with any person or persons, firm or asso- 
ciation, shall be affected or invalidated by the fact that any 
director or directors of this corporation is a party, or are 
parties to, oer interested in, such contract, act or transac~ 
tion, or in any way connected with such person or persons, firm 
er association ani cach and every person who may become a 
direc.or of this corporation is hereby relieved from any 
liability that might otherwise exist from contracting with the 
sorvoration for the benefit of himself or any firm or corpora~ 


tion in which he may’ be. in any wise interested. 


. 
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15. Any person made a party to any civil vor criminal 
setion, suit or proceeding by reason of the fact that he, his 
testator or intestate, is or was a director, officer or employee 
of this corporation or of any corporation which he served as such 
at the request of this corporation, shall be indemnified by 
the corporation against the reasonable expenses, including, 
without limitation, attorneys’ feces and amounts paid in satis- 
faction of judgment or in settlement, other than amounts paid 
to the corporation by his, actually and necessarily incurred 
by or imposed apen him in connection with, or resulting from 
the defease of such civil or criminal action, suit or proceeding, 


or in connection with or resulting from any appeal therein, 


excent in relation to matters as to which it shall be adjudged 


in such civil or criminal action, suit or proceeding, or in 
connection with or resulting from any appeal therein, except 

ij) ccletion to matters as to which it shall be adjudged in such 
civil or criminal action, suit or proceeding that such officer, 
director or employee is liable for negligence or misconduct in 
the posformance of his duties. In the case of a criminal ac-~ 
tion, suit or proceeding a conviction (which based on a plea of 
guilty or nolo contendere or its equivalent, or after trial) 
shall not of itself be deemed an adjudication that such officer, 
director or employee is liable for negligence or misconduct in 
the performance of his duties to the corporation. Any amount 


payabic pursuant to this article may be determined and paid, at 
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the option of the person to be indemnified, pursuant to pro~ 
cedure set forth from time to time in the by-laws or by any 
of the following »rocedures: 

a. Order of the court having jurisdiction of 
any such civil or criminal action, suit or proceeding. 

b. Resolution adopted by a majority of a 
guorum of the Board of Directors of the corporation without 
counting in such majority of quorum any interested directors. 

ci Resolution adopted by the holders of record 
of a majority of the outstanding shares of capital stock of the 
corporation having voting power, or 

a: Order of any court having jurisdiction 
over the corporation. 

Such right of indemnification shall not be ex- 
clusive of any other right which such officers, directors and 
cuployees of the corporation, and the other persons above 
mentioned, may have or hereafter acquire and, without limiting 
the generality of such statement, they shall be entitled to 
their respective rights of indemnification under any by-laws 


agreement, vote of stockholders, provisions of law or other- 


wise, as Well as their rights under this article. 


16. The parties hereto agree that they will not do 
anything to impair, impede, or any way will do anything to 
interfere with the negotiability of the stock certificates 


except as herein set forth and specifically without limitation, 


io 
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the parties will not pleage, assign aS a security or encumber 
Said stock; inasmuch as the stock certificates shall bear on 
the face the legend hereinbefore set forth, this provision gives 
Special caveat to any third party or parties whether they be 
prospective purchaser, prospective creditor of either stock- 
holder or otherwise. 

17, Vhe corporation may at any time be dissolved by 
@ unanimous vote of a quorum ot two shareholders. In the event 
of such dissolution the value of any and all assets of the 
corporation shall be determined by an independent certified 
pu»lic accountant using génerally accepted accounting proce- 


Gures. The shareholders shall dcsignatu such accountant. In the 


‘event the shareholders shall be unakle to uyree upon the use of 


one particular accountant, then the parties agree that buch ac~ 
-countant shall be chosen by the American Arbitration Association 
in New York, New York. Each shareholder shall share equally in 
the payment of the fee charged by any such accountant and for 
any fees charged by the American Arbitration Association. Upon 
the determination of the assets of the corporation as above pro- 
vided, such assets shall within Sixty (60) days thereafter be 
distributed among the shareholders in proportion to the number 
of shares held by each of them. 

18. .This Agreement shall inuré to the benefit of the 


parties hereto, their heirs, assigns and successors forever. 
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19. This Agreement constitutes the entire agreement 


* 


between the parties and may not be modified, changed or altered 


except by a written agreement duly executed by the parties 


hereto. 


IN WITNESS WHEREOF, the parties hereto have affixed 


their hands and seais the day and year first above written. 


ff 
f Ji fy 
(4 che 1igur~__(L.8.) 


Arthur Lieberman 


py 
a 


fof At 


ie 
henneth T. Rosen er 


